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January 7, 2013 

Mr. Lance Nixon, Enforcement Officer 
Superfund Enforcement Assessment Section (6SF-TE} 
U.S. EPA, Region 6 
1445 Ross A venue 
Dallas, Texas 75202-2733 

RE: Wilcox Oil Superfund Site 
Bristow, Creek County, Oklahoma 

Dear Mr. Nixon: 
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Enclosed for your review is Kinder Morgan, Inc.'s (Kinder Morgan) response to the U.S. 
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Environmental Protection Agency's (EPA) CERCLA 104(e) Information Request regarding the above 
referenced matter. EPA's CERCLA 104(e) Information Request was dated October 25,2012 and on 
November 13, 2012, I requested an extension to respond to the 104(e) request. By letter dated November 
16, 2012, received by my office on November 27, 2012, EPA granted Kinder Morgan's request for a 40-
day extension. Pursuant to that extension, Kinder Morgan's response is due tomorrow January 8, 2013. 

We have enclosed hard copies of our response and supporting documents. Also, enclosed is a CD 
containing electronic versions of all ofthe documents. 

If you have any questions, please contact the undersigned at 303-914-4634 or 
nancy_ vanburgel@kindermorgan.com. Thank you for your attention to this matter. 

//1 S~nc~rel~ ~~ 
V ~~an Burget, Esq. 

Assistant General Counsel 
Kinder Morgan, Inc. 

370 Van Gordon Street, Lakewood, CO 80228 (303) 989-1740 
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WILCOX OIL SUPJERFlJND SITE 
INFORMATION REQUEST 

QUESTIONS 

1. Please provide the full legal name, mailing address, and phone number of the 
Respondent. 

RESPONSE: 

Kinder Morgan, Inc. 
1 001 Louisiana St., Suite 1000 
Houston, TX 77002 
(713) 420-2600 

2. For each person answering these questions on behalf of the Respondent provide 
full name, title, business address, and business telephone and fax number. 

RESPONSE: 

Nancy Van Burgel 
Assistant General Counsel 
370 Van Gordon Street 
Lakewood, CO 80228 
(303) 914-4634 (business); nancy_ vanburgel@kindermorgan.com; 303-984-3333 (fax) 

3. If the respondent wishes to designate an individual for all future correspondence 
concerning this Site, including legal notices, please provide the individual's name, 
address, telephone number, and fax number. 

RESPONSE: 

Nancy Van Burgel 
Assistant General Counsel 
370 Van Gordon Street 
Lakewood, CO 80228 
(303) 914-4634 (business); nancy_vanburgel@kindermorgan.com; 303-984-3333 (fax) 

4. Identify all prior owners of the Site. For each prior owner, further identify the 
dates of ownership. 

RESPONSE: 

Pre-September 1963: It is our belief based on review of Oklahoma Department of 
Environmental Quality documents and USEP A documents that Wilcox Oil 
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Company was the original constructor, operator and owner of the Bristow 
refinery. [see Preliminary Assessment ofthe Wilcox Oil Company, prepared by 
the State of Oklahoma Department of Environmental Quality, December 15, 
1994, Bates Nos. KMI-0000004- 99 and Site Assessment Report for Wilcox 
Refinery. Bristow, Creek County, Oklahoma. March 1999, prepared by Ecology 
and Environment, Inc., Table 2-1, page 2-7, Bates Nos. KMIOOOO 101-178. 

September 1963: Wilcox Oil Company sold the refinery to Wendel Sandlin of 
Sandlin Oil & Refining Co. [Bureau of Mines/Minerals Yearbook Area Reports: 
Domestic 1963, Year 1963, Volume III (1964)] Bates Nos. KMI0000001-3. 

Also see Plan of Reorganization By and Between Wilcox Oil Company, 
Tennessee Gas Transmission Company and WXC Company, Dated May 13, 
1964, Bates Nos. W0000460-593, Exhibit A- Pages 2-3, Bates Nos. W0000479-
480 Wilcox Oil Company, Statement of Income and Retained Earnings, Years 
ended December 31, 1963 and 1962; Note reference to sale of refinery on both 
referenced pages. 

5. Explain the corporate relationship between Wilcox Oil Company, Tenneco Oil 
Company, EPEC Oil Company, El Paso Corporation, and Kinder Morgan. 

RESPONSE: 

Wilcox Oil Company 

Wilcox Oil Company was a Delaware corporation qualified to do business in the 
state of Oklahoma and numerous other states [see Copy of Certification of 
Incorporation ofH.F. Wilcox Oil & Gas Company, Bates Nos. W0000656]. It 
sold its Bristow Refinery to Wendel Sandlin in 1963. It retained oil and gas leases 
and oil producing properties. 

On May 4, 1964, Tennessee Gas Transmission Company, a Delaware corporation, 
formed WXC Company, a Delaware corporation, as a wholly-owned subsidiary of 
Tennessee Gas Transmission Company. Later that month, Wilcox Oil Company, 
WCX Company and Tennessee Gas Transmission Company entered into a Plan of 
Reorganization by and between Wilcox Oil Company, WCX Company and 
Tennessee Gas Transmission Company. [see Plan of Reorganization dated May 
13, 1964, Bates Nos. W0000460-593]. According to the Plan of Reorganization, 
WXC Company acquired all of the assets of Wilcox Oil Company, except for the 
corporate charter, by-laws, stock books and minute books and an amount of cash 
retained in order to pay expenses of Wilcox Company required for its liquidation 
and dissolution.[see Plan of Reorganization (May 13, 1964, Bates Nos. 
W0000460-593) and General Conveyance and Assumption Agreement, dated July 
21, 1964, Bates Nos. W0000002-5 and W0000296-41 0] 
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On the same date, July 21, 1964, WXC Company changed its name to Wilcox Oil 
Company. 

Tennessee Gas Transmission Company (TOT) was the parent of Tenneco 
Corporation and was publicly traded. Tenneco Corporation was a wholly owned 
subsidiary ofTGT and was a holding company that owned stock for all of 
Tenneco Corporation's non-regulated subsidiaries. Tennesee Oil Refining 
Corporation, later known as Tenneco Oil Company, was a subsidiary of Tenneco 
Corporation.[see Bates Nos. EPR 0001199-1201] 

Tenneco Oil Company 

On September 7, 1964, Wilcox Oil Company merged into Tenneco Oil Company. 
[see Corporate Records of Tennessee Oil Refining Corporation, Certificate of 
Amendment of Certificate of Incorporation of Tennessee Oil Refining 
Corporation, dated November 17, 1960, Bates Nos. EPR0001199-1201] and [see 
Corporate Records of Tennessee Oil Refinery Corporation Certificate of 
Ownership and Merger, Bates Nos. EPR 0001226-1229. 

EPEC Oil Company 

In 1996, Tenneco Oil Company was one ofthe subsidiaries acquired by El Paso 
Energy Corporation and was renamed EPEC Oil Company. [see Corporate 
Records of Tennessee Oil Refining Corporation, State of Delaware, Office of 
Secretary of State Certificate dated December 24, 1996; and Certificate of 
Amendment of Certificate of Incorporation dated December 12, 1996. Bates Nos. 
ERROOO 1319- 1320; and Amended and Restated Plan of Merger, dated, June 19, 
1996, Bates Nos. KMI0000225-561] 

On December 18, 1998, EPEC Oil Company dissolved pursuant to Delaware law. 
[see State of Delaware, Office of Secretary of State Certification dated December 
18, 1998, Bates No. EPROOO 1321; and Certificate of Dissolution of EPEC Oil 
Company by Written Consent of Sole Stockholder, Bates Nos. EPR0001322-
1325. 

On March 9, 2001, the EPEC Oil Company Liquidating Trust Agreement was 
entered into among EPEC Oil Company as Trustor and El Paso Energy E.S.T. 
Company, a Delaware corporation, as Trustee. [see EPEC Oil Company 
Liquidating Trust Agreement, Bates Nos. KMI0000179-208] 

El Paso Corporation 

Tenneco Oil Company, as a subsidiary of Tenneco Corporation, was one of the 
Tenneco Energy Group Companies purchased and then distributed by El Paso 
Natural Gas Company pursuant to Amended and Restated Agreement and Plan of 
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Merger, dated June 19, 1996 [see Bates Nos. KMI0000225- 561]. El Paso 
Energy Corporation was incorporated in April 17, 1998 and changed its name to 
El Paso Corporat.ion on February 7, 2001 [see Certificate oflncorporation ofEl 
Paso Energy Corporation, dated April 15, 1998, Bates Nos. KMI0000562- 571; 
and, Certificate oflncorporation of El Paso Corporation, dated February 5, 2001, 
Bates Nos. KMI0000572- 615]. 

Kinder Morgan, Inc. (KMI) 

On May 25, 2012, Kinder Morgan Inc. completed the acquisition of El Paso 
Corporation. Following the completion of these transactions, El Paso Holdco LLC 
became a direct, wholly owned subsidiary of KMI and El Paso LLC became a 
direct, wholly owned subsidiary ofEl Paso Holdco LLC. [see United States 
Securities and Exchange Commission, Form 8-K, dated May 24, 2012 for Kinder 
Morgan, Inc.; and United States Securities and Exchange Commission, Form 8-K, 
dated May 24,2012, for El Paso Holdco LLC., Bates Nos. KMI0000209- 224]. 

6. Provide all documents related to the sale/transfer of the Wilcox Refinery, the 
purchase of Wilcox Oil Company by WCX Company, and the merger of Wilcox 
Oil with Tenneco Oil Company. 

RESPONSE: 

Please see documents referenced in Reponses to Questions 4 and 5, above, 
including, 

, (1) Preliminary Assessment of Wilcox Oil Company, dated December 15, 
1994 including Quit Claim Deed and Warranty Deeds; Bates Nos. 
KMI0000096- 99; Site Assessment Report, dated March 1999 including 
Table 2-1, Bates No. KMI0000117. 

(2) Plan of Reorganization by and between, Wilcox Oil Company, WCX 
Company and Tennessee Gas Transmission Company, dated May 13, 
1964; Bates Nos. W0000460- 593. 

(3) Certificate of Amendment of Certificate of Incorporation of Tennessee 
Oil Refining Corporation, Bates Nos. EPR0001226- 1229. 

7. Provide documents related to the dissolution of EPEC Oil. 

RESPONSE: 

Please see Certificate from the State of Delaware, Office of Secretary of State, 
Bates No. EPR0001321 and Certificate of Dissolution ofEPEC Oil Company by 
Written Consent of Sole Stockholder, dated December 16, 1998, Bates Nos. 
EPR0001322- EPR0001325. 
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8. For the EPEC Oil Liquidating trust; 

a. State the year the trust was created; 

b. If the trust no longer exists, state the year the trust was terminated, 
dissolved, or liquidated; and to whom the trust was distributed; 

c. If the trust no longer exists, state the net worth of the trust at the time of 
termination; and the dollar value of the assets distributed. 

RESPONSE: 

a. The Trust was created in 1998. 
b. The Trust continues to exist according to the terms of the Trust. 
c. See above. 

9. If any of the documents solicited in this information request are no longer 
available, please indicate the reason why they are no longer available. We have 
provided all corporate records that we could locate. 

RESPONSE: 

We have provided all corporate records that we could locate. We will supplement 
this response, should any additional corporate records are located. 
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pl.Bces a:s q bo ·n-om tiJ!e ·to t~ dos1gmt8d 'b3' the ~lm18• 

except a:G ·. ~1se ·requh'ed. by tile lalV'a of DctJ.amuoe~ · 

!l!b1s corpGre.Uon reserves ~e right tc cam&, 

a.liaJ-9 ~ Ql' l"epea.l.. ~ pt'OV'S.OlCil CCI:l~alll.e(l hl. thia 

certlttcate Of Ineorpomtio:n, in the nmmer ~ 01" llereaftel' 

pi'ODcrlbed ~ tho statuteG of the t;tate ot IleleslSJ'e, Brld all 

:~•- ·. ' ' . ·.· ·. ··:· .... ~.'~.{.:. ·-~·-~-·:·•!-::: . 
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pouto4, SUbJect to thl~ · :resemtlcm. 

it 1a the batanticm tJe t the cb~eotis, purposes 8114 

~s ~lf'1ec1 il2 the thlzd ~ h9rGOf abal.l, azoept 

· wh~ ~se speclftel 1D snl4 p&r.agJ.a~tt, be ·IIOUitJe i!mlted 

01' restri 01;011 blr refel'once to or Sbforeace~ f1'0JII tho terms Of 

azw other clsllse ~ ~ap'h of this Certlticate of IDe0z... 
. . . 

pol'atlcm, but that the o'bJeets, Moses a.~ t~peolf1ei 
ln tJw tbll'd ~ph .aD! 1li eacb of tbe cl~es er ~ 
of this cbarie1" ollall be reprded as 1ildepeuient obJoots, 

pQi'pOses en! powers. 

WD, mE 'UlmEIBSIGBED, 11eJ»B Saeb. of the orlglDal 

sul:!scrSJ;ers ~ the capitol $teak h.erGSD'betoze Danea. tor the 

plll"pp&e ot tOI'IIlblg o ~mtlcm to cio buizle~s both witll.bl 

a1ld w1~ the state of De~. Owi i.z :i;mrsUmice oi an 

~t of 'Uw LeS!slature of the state ot ~. entltle4 •AD 

. Aot .~ldfs a ~~: ~~~t~~·.~. (~e4· Ba1'0h 1otb., 

ie99l~ &d. the ~s ~t~ ~of.-·· ~1~ there

t~ .. do mdee Oll4 file this emltlcate. 8114 clCtel~ tliAt the 

~B beJ'8SJl stated. Qe .-, filll4 wG h8fe. eeCor4S,J:lg17 'he:re-

tmtO aet 0\D' :resp&Otlve hBDls aJld eoaJ.s this Soth da_v ot 
... 

October1 Aa D. l918a 

L :11', wuoG;t . (SEAL J 

CJ, /J.e ~. .(SEALI 

L, v, Cl'atezo, (SEAL J 

.... , ·~:-:. . . ,,, ,·-,;. .. .. . .. ·:.:--.··· .. ·-•-: .. ~ , ... ~-~"··-~·_...,., 

1 
'l .I 
\ 

W0000662 



'. 

·····'···:·. 

Attorney Review Set 

H. F. WILCOX OIL Be GAS CO., 

TULsA, OKLA. 

fl~ OF OKIJ.BmM J 
COlJWl!' OJi' !IULSA ~Btl 

· :BE I! -~· !bat on ~s 80th ~ ef 

OctOber. ~ D., 1918, penOJI8llJ appem'84 ~Jill)' the 

su'b.aor111w, $ Jro~ ?l&bllo m e.zal to~ th• . state B1d 

ec=,t,v BtDr~, .E. ,P, Wil~ G~ ,i.. »3~ au4 L. V, 
. . 

.CI'ater .• pantes to tho ~o~~ owti~iete ot IBool'JIO:ra-

. t~mi. ·~ te ~pen~~ tie.~ .;.,· 1 have first 

madi) ~ tc!. th~ and to - at ~- th~ .~terlt& ot .sail 

~1flcate, ~ did - s~~a~ ·aolUw~ :that they 

. s~ sealed Slid. dell~ ~~ SBZIIO. as their S«JYetal 

VOl~ a:ct Ana 4004, am .bt thG $9\8 .'t!l91'8~j.-te4 
. VI~ ~ Bet fOl'lih. 

Gmm tllder Zlrf hmld 'and et!Al.ot .office the a.· 

om~·~· 

EllB. Jn11,o.v 

. :No~ ·l'\11)11o~ 

• Ella Ba11ea • 
. • · N~tal7 l'lt'blio • o• ~sa~. 0111a. • 
·······················~·· 

-'1-

. •'"···-~ .· ... ·':.~.:. -~ ·. 
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x. ;..·H•. ~Cirl, . ~tar, ~ ·s~ta· ot '~ 

·do .har.i'*" certttu tmt tho abOve am toNBO!.J)g h a tl'ae !Dl 

· oe~t·oow ot certifSete ·ot .ll'lC~~tt• "'the "H• r •. 
wlicti piL & G.4s (lmtpmro, os l"e0e1ved liD4 tiled sn ~s 
.o~~~ .the fO'IU'th ~ of Bow:Bbw, .. Llf l>., ··1918 •. at. 9 of~JocSt 

'A..:~;,' 

.-._ ....... ~··-··"······· . ; 
• SEU. . 

:' ... 

................. ·;····:.....:. 

• 
• 
• 

.···: 

m D8mmm- vJB!mBw, I have 
~ ~ 'liiJI bmil IUd .of'flc1al. 
seal• at lloftr,: th~a ~th 
da.y ot BOVemller in tb e ,.oar Of 0111' 
l.old !lllf> ~~ · nme h'mlred SZI4 ••w.:..,O'iiJt• 

•8• 

(GitmED) . Ae ll• .IEmlO!t• 

8GGI'O~ 0~ State. 

W0000664 



Form 6-A 

Attorney Review Set 

H. F. WII .. COX OIL .. Be GAS CO. 

TULsA. OJ<LA. 

Ji. F • WILCOX OIL & GAS 

COI!PAllY 

ORG.AWIZED tiBDER THE LA.'WS OF 'l!BE 

STATE OF DELAWARE 

OFFICE m DELAWARE WI!rB mE 

DELA.WABE CHARTER 

GUA.IWITEE & TRmT COMP.Alil 

WILMDIGTOB • DELAWABE 

W0000673 



pa!Q'• 

H. F. WILCOX OIL 8c GAS CO. 

:ar-LAWS 

OF 

E. P. WILCOX OIL&: GAS 

COlllPA!IY 

OFFICE I1'l DELAWARE WITH THE 

DELAWARE CB.A.B'!ER GUAIUB'l!EE & TRIJST 0014PADY 

1. The t1tls of this oorporation is H. F. Wilco:z: 011 &: Gas Cam-

OFFICE 

2. The pr:t.ncipal _office of this corporation in Delaware shall 

be in Wilmington, Delaware, a!ld it shall there be represented b"J the 

Delaware Charter G=aarantee &: Trust Compaq. 

SEAL 

3. Tbe corporate seal of this corporation shall !lave inscribed 

thereon the :aame ot this corporation and tb·e year of ita creation and 

the words, "Corporate Seal, Delaware." 

STOCKBOL'DERS' MDTIEGS 

4. (a) The annual meetings of Stookholde~. shall be held at the 

office of the Company, in the City ot ~lsa, State of Oklahoma, on the 

fi rat Tn.esdq of Dece!llber in eaoh year at ten o• olock 1n the forenoon, 

when they shall by plurality vote. elect a Board of Direotol'B for the 

ensuing year. 

The polls shall r81111!oiD open from nine o• olook in the forenoan 

until .five o'cloCk in the afternoon. 

A majority in amount ot the stock issued and outstanding sball 

ooJIS t1 tute a quol'UIII tor an el eo tion or for tbe tranaaoti on of other 

business. 

(b) Eaoh Stockholder shall be entitled to one vote, either 

in. person or. by pr0Jt7, for eaob sba.re of stock registered in bis name 

on the books of the oorporst1an for twenty days preceding the meet-

ing. 

( c I llotioe of the meetings and tbe conduct ·of the same 

shall be as prescribed. by the Board of Directors. 

l. 

·····: ... _:""'' ,, .. _,_, .... -"":~-~- • , .... !w•!''! 
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TULsA. o.W.. 

(d) Special meetings of the Stookbolders shall be held at 

the place presoribed for the &ml'D&l meetiDgs, wless otbe:rwise or

dered~ tbe Board of Direotot'fl, and smll be oalled b~ the Seoretaey 

on the wr1 tten request of two Directors, or em the wr1 tten request 

of the owners of a maJoSJi t~ of the a took, by notioe given to eaoh 

Stockholder at least three days prior to suoh meetings, Bach notice 

shall·br1efl7 state the obJects of such meetings, and no otber busi• 

nesa shall be tr8nsaoted at such meeting. 

DIRECTOiiS 

5· (a) ~e property and business of thls corporation shall be 

managed by a Board of at least seven directors, and they sball hold 

office until llihe next ammal meeting of the Stookhol~rs. or 1U1t1l 

their successors are elected and qualified. 

('b) 'l!be Board Of Directo111 may at any regular or special 

meeting increase its nliJIIber by electing additional members to hold 

office until the next meeting of _Stockholders or until their success-

ore aball be elected. 

( o I Begnlar meetiDgs o:r the Directors shall be held at 

tbe office of the Coi~~p&D;y, 1D the City of T!llsa, State of OklahCIIIa, 

on the foarth Wednesday o:f each month at eleven o'olook in the fore-

noon, 1mless otherWise ordered by the Board. 

(d) l\lctlce of regular meetiDgs shall be given to eaoh Di

reotor ~ the Sec:retaey at least two days previous thereto. 

(e) Spacial meetings shall bt~ held at the place prescribed 

for thE! regular met~ttngs, unless othelWise ordered by the Board.- and 

· I11q be called by the President OD his own motion OD ODe ~'B notice 

to each Director. 

(f) Spacial meetings shall be oalled iD like IIBDiler b7 

tba President upon the written request of two members of the Board. 

All oalls for special meetings shall brieflJ' state the obJects of 

said meetiDgs and no other business sball be transacted at suoh 

meetings_. 

(g) At any meeti.Dg of the Board fotll' (4) of the members 

elected and qualified shall constitute a quorum for the transaction 

2. 
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of business, but a less numbel' may adjoam. 

(h) Tbe Board of Directors shall !rave powur to elect or 

appoint all neoeseaJ7 officers and oomm1 ttees, to··8mp1o7 agents, 

factors, olerka and worl!men, to require an7 of tbem to give such bond 

for the faithtul discharge of tbeir lllltiea as ~ be deemed wise, to 

fix their oompenaat1oa, to prescribe their duUea, to dismiss an7 

appointed officer or empla,vee, and generally to control all officers 

ot the corporation. 

( i) Tbe Board ma7 delegate to an7 oolfl!lli ttee such powers 

as to the Board ma7 seem wise. 

(J) The Board of D1reato:B, 1n ad4it1oa to the powura and 

author1 t7 Ea:pressl7 conferred upon them b;y these By--Laws, ~~~q exer-

cis a aU sc.oh po'I'V8l"s and .do all such things as mrq be exercised Ol' 

done by the corporation, but subject, nevertheless, to the _p:rovisions 

of the law, of the olrarter and of these B~L&W8• 

(k) Tb8 o:rder of business at tbe meetings of the Board 

shall be as follcnnu 

1! A. quorum being present, the President shall call tbe Board 

to order. 

2. The minutes of last meeting aba.ll be read and considered 

as approved, 1f there 1s no amendment offered. 

3. Re;ports of officers. 

4. Reports of committees. 

5. Unfinished business. 

6, Miscellaneous business. 

7. lilew business. 

OFFIOEBS 

6. The executive officers of the 00J11ll8117 shall be a President, 

one or more Vloe•Presid.ents, a SsoretaJT, a Treasurer,. a Gsneral 

Counsel, and such other officers as mB7 be ·from time to time elected 

or appointed by the Board of Dlrectors1 the Seoret&J7 and Treasurer 

ma;v or .lilay .aot be the same parsoa, and the Vloe-Presi dent ma7, lf 

deemed advisable by the Board of Directors, hold the offloes of 

Vice-President and 'l're&B'Ill"er, or Viae-President and SeoretBr7, but 

3 • 

. . . . -: :. . ' ....•.. .' 'i· .. ; . . ·: '•: ': .• ~ ., . 
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not the Offices of Viae-President, Saoretar.v aDd Treasurer. 

PliES I DENT 

7. Tbe President sball be a member of the Board of Direotom, 

and lui shall be the chief exeouti ve officer of tb& Company and. a !:all · 

exercise general supervialon and.administration over all its affairs. 

l!.e shall,, wb.eD present, preside at all meetings of tbe stockholders 

and dlreotom BJid shall appo:lnt all special or other committees, ex-

capt the keo-ative OQIIIII1tt~, 1mlesa othemae ordered by the Board 

of Dlreoton. He shall, with the Treasurer, sign all oertli'icatea 

ot shares of the capital stock of the Company. Be shall elsa or 

c01mtarsip, as mq be necessary, all such billa, notes, oheoka, 0011• 

tracts a.r:d otber 1nstl'tllll8nts aa may pertaln to the buaineaa and af• 

fairs of the COlllp&ll#', ana.. he shall s1sa, when duly authorized, all 

oontraota, orders, deeds, liens, licenses and other instraments of 

a special natllre• He aball, as far as may be possible and daairabla, 

tamlllarlze himself with and axerolse auparviaiOil over the affairs 

of tbiB or any other oorporat1011 111 which this corporation mq be in-

terested. 

VIOE-PBE3IDEm' 

8. The Vioe-Preai dent of the OC1111p811J' shall, 1n the absence, 

d1 sabillty, or retusal to. aot of the President, ba vested with all 

the powers of the President, and sh8ll be required to perform all. 

his duties. He shall pertom such otbar duties as mai be prescribed 

by the Bosrd of Directors.· 

SECRETARY 

9. The Secretary shall be sworn to the f'a1 thf'ul d1 scharge of 

his duties and shall keep fUll minutes of all the meetings Of the 

stockholders and of the Board of Directors, and shall perfol'lll the &IUDS 

duty for the standing committees whall required.. Re shall issue all 

calls for meetings of the stockholders and directors and shall notify 

all officers and directors of their election. He shall haVe charge · 

of the seal of the corporation 8Jid affix the same to the oertltioates 

of atook when auoh oert1fioatea .are ai~ed.by the President and 

Treasurer and shall affix the seal, attested by his Bienaturs, to suoh 

4. 
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other iDBtl'1llllents as mq require the &8111&• He shall have obarge of 

the stock oertifioate bookll, stook transfer books, and stook ledgers, 

and suoh other books and papers as the Board of Directors 11187 plaoe 

in his obarge. He shall make suoh reports to the Board of Directors 

~· they may require, and he shall alao prepare suoh reports and state• 

menta. as may be required by the provisions of the law. 

10. The Treasurer shall be the omitodian of all the f'Wlda 8114 

seour1 ties of the C0111paD1 aDd shall keep 1"1111 and aoourate recorda 

and acoaunta 1D books provided for tlat pttrpose of all receipts, dis-

bursGIIIGDts, orecU ts, assets, liabil1 ties and general financial trans-

aotions of the Companr. He shall endorse for collection or deposit, 

to the credit of the c~, all bills, notes, oheoka and other ne· 

gotiable 1Dstl'UJII8Dh of tbe Compa~ oaming into his hands 1D suoh · 

depoa1 tortes and safe deposits as may be des1 ga& ted by the Board of 

Dirsotors. He shall disburse tba fanda of the COJDPIUI1' as may be or• 

dared by the apeoifio instructions of the Board of"D1reotora or Ex

ecutive Committee. tak1ng proper V01lohers for all 81lOh d1sburaemen ts, 

and he shall g1 ve bond to the CampaD7 1D saoh 111:1111 and w1 th suoh sure-

ty as sball be sat1efaotory to the proper off1oere of the CGDpaDJ• 

G.EiiiEBAL OCOl\TSEL 

11. The General 001lDSel shall be the ohief oonault1ng otfioer 

of the Compaey in all legal matters, and be shall inspect and pass 

upon auoh 1Dstl'ti!D9nts presented to the Compa.D7 as ma;v be of suff1o-

1ent 1mport&DOe to ~ustlf;v auoh e:K8llllnat1on. He shall also advise 

with the Otfioers of the C~ 1n all suoh legal matters perta1n1Dg 

to the affairs of the Oom:PBJ17 as may reqa.ire his oons1derat1on~ 

OFFICER PRO 'l'EI! 

12. In the absenoe of ~ offioer, the Board of Directors 

may delesate his po1118rs and ®ties to any other otfioer, or to 8.JI1' 

Direotor, for the time being. 

13. . Standing SJid speoial oomml ttees shall have suoh powers 

and pertom suoh duties as the Board of Direotora ma;v prescribe. 

6. 
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STOCK 

14• Tbe stock of the corporation shall be issued, transferred, 

cancelled 8lld replaced 1D aooordanoe w1 th such rales as the Board of 

Directol'B shall prescribe. 

Il'lSPEOTION OF BOOKS AW ACCOllliTS 

15. llo Stockholder, owning less thaD two h1mdred shares of the 

oapital stock ot this oorporati<m, UDless said Stockholder shall be 

a direotor of this oorporat1cm, shall be allowed to emmins the books 

and accounts ot this corporation, except by a resolution of the Board 

ot Direotol'B. 

WAIVER OF l!IOTICE 

16. A111 Stockholder, Offio~r, or Direo~or, ~at 81:11 ttme 

WB.ive any not1oe requl red to be given 1mder these By-Laws. 

EOTICE 

17. Whenever under tm pl'OVisiODS of these By-Laws notice is 

required to be_ given to any Director, Officer, ·or Stockholder, it shall 

not be const_:rued to be limited to personal notice, but .'suoh notice 

mtq be given lD writing by depositing the same in the postoffice or 

letter-bo:z u· a postpaid, sealed wrappe:r, ~dd:ressed to such l)1reotor,_ 

Officer, or Stockholder, at_ his at her address, as ~he BBllle appears ill 

the books of the corporation, am the time wb:ln the same shall be mailed 

shall be deemed to be tm time of the g:l. ving of suoh notice. 

16. The Board of Di:reotors ~y. by a majority vote of the whole 

Board., alter or amend these By-Laws at az13" regalar meeting or at any 
special meeting, provided notice of sach alteration or amendment has 

been given to each Director at least three days prior to said meet1Dg. 

DEFERRED MEE'l'Il'IGS 

19. If any meeting provided for 1D these By-Laws should fall 

upon a Legal Holiday, the same shall be held upon the next suooeed1Dg 

business day at the BBllle hour and place. 

January, 1918. 

6. 
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I herebJ ~ertify tbat I • the ~cretBrJ-'I!l'e&n:rer of the n. J'. 
Wilcox o~ 1: ·Gas Com:Pazw, 8lld as such Secrl;ltar.r~surer have 
C'USt~ of the boCilal &ui recorda of said corporation, 8!14 that 
the :toregolllg 1,s a true &114 correct QOP.f of the .B.Y-Laws of the 
said H. J'. Wilcox Oil & Gas Compa.~~;y, adopte4 at the first meet
illg of the illcorporatora 8I1Cl subscribers Of the capital stock Of 
the B. F. Wilcox Oil 1: Gae Compa!lf, held at the office of the 
Delmvare Charter Qaaranw 1: ~t Com,p~, WJ.lmi:ugton, Delaarare, 
at; '!;en o • clock in the :forenoon pf !l!llesda7, tJl,e 15th 4B>V of Novem
ber·, 1918·, for the ~ement of the C~' B propert7 aDd the 
:regalations 8Zid govermusnt of its ~~a. On motion duly mada·~, 
secOJ!4ecl azul carried, each of the .Articles Wl1o8 ~Jepar&teq adopted. 
1'hereapon 9,211110tion d.'lll.7, ~e, secoiided 8Dd carriec1.~ ~e »7:-Laws 
were ad(lpted as a Whole &Dr! ~e or4ere4 to be entereci in fall 1n 

tho.-... "', ...... ,... $cf!l_ ~~ 
secretar,.~easurer. 

I, H. P~ Wilcox, PreddentTDirector of the E!&id B. :r. Wilcox Oil 
1: ·Gas ~. do .herebJ ce:t;;if7 that the foregoillg is a co:ri'ect 
copt of the .B,y-Lars as adopted at the first _meet_Uig of the 
paratora on the. 6th \'fay of November, 1918. 

Dated at !'1111;18, tlklahoma, 
1&q '?, 1925 • 

. • •.. , .. •:.:.· . . .· .,,, : .. ';"'. , .. ·:,-z: : .• ~.- .. , •. 
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TUI..BA. OKLA. 

MEEfim or m 

DIRW!J!OltS. 

H. l• WILQSJX. OIL A. GA§ OOJ!Pf'!' 

'l'ulsa. Oklahoma · .IQxember 27. 1918. 

mBAQi' ••••••••••• 
Jrfr, Joseph x. Lipaoomb offered-· the f'ollmns reaoluU~a-· · . 

WBEBEAB, Seotln (al of .Anlole' 8 of the By-Lawe ot thll COJI!P&ZII 
provides a 

"!he propel'tJ' &Zl4 basimtaa of' this oorporaUcm 
~1 be III8D.8g8d bf_ a .Board of at leaat 11~. 
("II D1reotors 8ZI4 tba7 aball hold office 1mtU 
the :aen amD.a1 IIIHUDS of the Stookholden, o:r 
Untll_thelr aaecee~ are· e~eoted.and quallf1e4•" 

BOW, 'l!BEBEir~ he .U :res~lved .tli&t :lla14 SeoUOD {~) ef Artiele & 
of ira14·b7-la;n be, &ZJ4 the eame 1• ~reQ' ~4 N as_ t.o·:read 
aa tollowsa · 

~ properi7 Slid bas~!i• of . this oorporatlOJl 
ehall be . DII!.IISg94 v e. ~ of at leas~ elfl'•Ja 
.(it; Dtreot:Gra sud. thai isliaii' ui4 Gfftce' miUl 
the :aeu amma1 meeti.Dg ~f· us StoOllholllere~ ·or 
until their noo~.-ra :~·eleoted, aza4. qlial11'1e4·" 

On mottcm ma4e · 'b7 11r .. ll~ B. auiPatnoJt &lid a.eociDde4 ·~ 11:r. L. E. 
SaRa, the to:rego1Dg raaolutlo~ 1ll8li a4opte4 'b7 unn11!1(11Q vo.• ot 
tb8 Dll'eotora ad ordered incorpora~e4 1a tM Ddmi.tea of tb1,a . 
meetins• · · · · · · · · · 

~. ~ ......•... 

·' ·' 

•j 

~. 
·~ 
~t 

••. I • ~I 

=,, 
~· 

f. 

., .. -.:"'11~,.!,',J•;':"': • .""·-. ··:--··-·· -~-- •. ,. , ........ -·······-··· . __ _.; 
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H. F. WJ_L.COX OIL 8c GAS CO~ 

TUI.8A. OK&.A., 

MBETIBG OP _'l'lm DII®TOBS 

OF 

H, P. WILCoX OIL &; GAS CQ¥PAHY 

. Z,Ulaa. Oklahoma, December 26. 1918, 

• • • • • • • • • • 

l!r. Go A. DJB of"terad the followirlg resolutions 

WHEREA8, Section (a) of Article 5 ·of tbe By-laws 

of this Compan:;y prov1deBI 

"The property aDd bla1ness of th1a oorporaUon · 
shall be-managed by a Board of at least eleven 
( 11) Directors and they shall hold office UDtU 
the na:it annual meeting of the Stockholders, 
or until their suocesaora are eleotad and-quali-
fied." · · 

BOW, THEREP'ORE, be 1 t resolved that said seotioil 
(a) of ~rtlole 5 of said by-laws be, and tha 8IIZiie 1a hsreb:;y &1119nded so 
as to read as followss 

"The· property aDd baainesa of this corpora-
tion shall be managed by a Board of" at 
least twelve (12) Direoto~ and they shall 
hold office UDtil the na:t annual meetiDg 
of the Stockholders, or UDtU their suooees
ors are slsoted and qual1:t1ed." 

On motion mads by Mr. L. E. Sears and seconded by 
14r. G. -A. D::ve, said resolution was 1UI&D1Dioualy adopted 'by the 
Dlreot~rs.and ordered incorporated in the minutes of this meeting. 

• • • • • • • * • • - • • 

I hereby certify that I am Seoratary-Treaaurer of 
the -R. F. Wilcox Oil 5: Gas Camp~ and as auoh Seoretarj-Treasurer 
have custodj of the books and recorda of said Corporation, and that 
tlui foregoing is a true aDd correct copy of an extract_ from the 
minutes of a meeting of the Board ·of D1reotcira· of the sald H. F. 
WUoox 011 &: Gas Compan;y,_ o~ date above shown._ 

·~·· 
secr;t~ 

.I 
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H. F. WILCOX OIL Be: GAS Co. 

11EEIJ!IBG ·OF i'HE DIR"OO!ORS 

OF 

.. B• · !i vaLCOX· OIL &: GAB OOMPABI 

fqlsa; O!tlaho!!!a.; Pebrnan 26. 1919~ 

• • • • • • • • • •• 

ll:r~ D'. Boss WJDD. offered the tollow1Jig rasolutio1u 

hEm:Aa, 5eot1on (a) ot Article 6 of the BJ"' 
laws of \his CoJDP&IIl providesc_ · 

"!l!he propert;y and bu&iMsa ot this cor
poration sball be mauasad .bj a Board 
of at least .twelve (12) Directors and 
t.heJ .shall hold office until the next 
anuusl meetiag of· the Stockbclders, or 
until t"hair sacoesaors are elected and 
qualified," 

llOW, THEREFORE, be it l'BSOlVG.cl that said Section (a) at 
A:rticle 6 of said 111-.lawil, be,· and the same 16 hereby amended so as 
to read as follows:. ' · · 

"!he Pl':opel"ty and ba&i118as .of this c_or-. 
poraUon shall· be ~d bJ a Board of· 
at lea.st fciur,een (14) Directors and tbay 
.shall hold office until the. next annual 
mseting of the StookhOlda~s, (!r until 
their successors are elected and qualified." 

. On motion made by Mr. Joseph X, Lipscomb and aaoondsd 
by Mr. J, Edward Born, aa1d resoltition was unaD.i111011al;v adopted bJ the 
Boa~ bf Directors and· ordered incorporated ln the minutes of thla. 
·meeting.. · 

• • • • • • • • • • • 

I hereb,y certify tbat.I am Sacretar,J-Treaaurer ot 
the B. F. Wiloo:z: 011 a: Gas Coii!p8.D1 and as such Seoretaey-'J!re.asurer 
have custody of the books and records of said Corporation; and that 
the loregolng is a true and correct oopy of an utract ·from the 
m11111tea of a maet1ag of tb8 Board of Directors .ot tha said a. r.· 
WUooz 011 • Gaa c,....., oa tba~ . , . -

~ 

.. ; .... •· .. :~•. :·· ..... ,.,.;., .. . . : . · .. :.:::;.:;,., :.: :;::·.;:.":-: : .... --~~ -··-·:·.--:.· 
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H. F •. WILCOX OIL Be; GAS Co, 

mtx:aa or m ·DJAAC'J!ORS 

OF 

B. l!'•. Y(ILQOX OIL 6 (,IA;S OQIIP.Alff 

MBa. ·Okl.AMma 

... * ...... 

Jlr, Do Jloss W1Jm offered tbe following reaolatlo.a.a 

. WH1!!1lEAS, Section (a) of Artlole o of the B,-lawa 
of thfil COia.pany pl'OTldeaa 

"~he property BD4 "buai.a.eaa of thla corporation 
shall be mrraged )y a Board of at laaat fintneen 
(14) Directors and they Bball bold ciffioa tlDUl 
tbG il.ext .aJinual meeting ot ~ i3toGicbo14erEi; or 
'IUitll their suooeeilors are aleota4 arid qaa11:t1e4," 

. . 

ROW, THEBEPORE, be lt resolved ~t; aald Be4tloJI. 
. (a) of Artlole 6 of aaf.d by-laws be, and the 1181118 ls hereby 
ama.a.dec1 ao as to rea! as fo_Uowa a 

"flla property and ~1m sa of ~a corpora;Uon 
aball be. manapd by a .oard. of at least fli't&BD 
(15) ])!rectors and they shall hold offiCe 1lllt11 
the next azumal meet~ ot the lno~14ara, . or 
untll their SI10C8880l"S are el!!Oted aDd quallf'lad," 

On motion made by ·Ml'· J, Edwar.d B~ and aeo·on4e4 
'b7 llro Lo -B, Saara,· Eia1d resolution was uazilmousl;y a4op~f· b1 the 
Board of Db'eoto2'B allil ardered boorpl)r&ted 1n the llilwtee 'of . · 
this. meeU.ag. · 

• • • • • • • • • 

I bereby oert1f7 that I am Seoretaio,-trea1AU'9r of 
1lhe Bo·P• Wilcox Oll &: Gas CDJIIIBq and as 11110h secretary-Treaaunr 
have outod;y of the books aJid :Noorda of said Colopo:raUoru and that 
the foregcilllg 1 s a .true and correct copy .of u utract trom th~ .. 
mlnntea of a meeti~~g of the Board o ireoton o.t .the 11&14' il. Ji'• · 
Wilcox 01.1 6 Gas Campa~, on the b · · · · 

.~':'-··--·.··-·:. ••., 
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H. P. WILCOX OIL Be GAS CO. 

AmmAL MEE~lliG O:P M §TQCKHOLm:J!§ 

~ 
H. F, WILcox OIL & GAS OOJ.!PA!!Y 

Mta. Qklahog. December 2, 1919. 

EXTI!AO!I! 
•••••••••••••••••• 

A Resolution was offered b;v H. :r. WUcox, Whereby the tiDe of meet1:ag 
of the Dil"eoto:ru be ebaZiged. from the fOurth Vlednesdq ot .each month to 
the first MoJidar of each month, 'llihieh :resolutJ,cm was 1n wo:rda 8:rld figu.- · 
rea as follciwaa 

USC!LUTl9B 

WHEEA5 section "C" of qtiole 6 of the li)'-Lawa of 
this cOJI!Pq' · rea!la cmd prov14ea, as follows 1 "BBg'll
lar meatil!Cs of the l>ireotora Bhall be held at the· 
office of the ~~ 1n the 01ty of !lll.aa, state 
of O!dahoua, on t1:1e fourth Wec'lnesdq of each I!IOJ!,th 
at ·u o'clock 1n the forenoon, 'IUilesa· othel'llliae 
o:rcle:red b;v the Bo&l'd. a 

l!IClV fHEBPlP'OBE BE I!l! BBSOLVED, !i'bat said Seotlon "C" of A1't1cle 5 o'f the said. B;v-Lawa, be SZl4 here~ la 
amended to read mill pr-ovide as followaa " llegalar 
:meet1ugs of the Dll"eotol'B shall be hel.d at the of
fice of the co~, 1n the -<lit~ of !lll.sa, state of 
CDtlahom, on the first :momirq of each wmth at U 
o 1 clock ii1 the forenoon, 11Dl.ess othe:rw1se o:rclered 
by the BoBl'd." 

On mot1~e b;v J. Edw• Horn, seeollded by J. Wm. Evarbsl't, }t.ll.l'eh motion 
was d~ cal'1'ied in the wte, this :resolution was e.e08Pted a:ild adopted · 
and ol"dered spread on the mbmtn of the :meetl!!£• 

••••••••••••••••••••••• 

I he:re'b7 certifY that % em Secreta17-Treaaurer of the :H. F. Wilcox OU. 
& Gas c~ BDi as such S8C1'8~easu:rer have cnzst~ of the books 
8.Ild recol"ds of sa1d Oor,porationl aud that the teego1ng is a tl"Ua ail4 
coneet oopy ·of 8Zl Glttraot ~m the l!dJmtes ot a meeting of the J!oard 
of Dil'eoton of tlle aa:ld B.- F~ wuoQI[ ou &: aaa CompaJI'•· on the -date a-.... ..._ ~~~ ./ 

· ... ......._~ 
11 H. F. Wilcox, Prea1dent-Dll"ect~ of sa1d Co:t',pO:ratlon do herebJ · cert1-. 
f¥ that the f4>r&go!l:lg is a oorreot .extraet fl'om the mizmtes of a lllfUitblg .................. //~~ 

'•:•~·.V,.• • 
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H. F. WrL.COX Oil. 8c GAS Co. 

DIR1¥'TOBS . 

. B, J, .WJLaoX plL ·l q4s' 0- . 

tulsa. 9kl!!luz-, · Deoepir 6. lW, 

. Jmi!Wllll . 

• • • • • • • • • • • • 

Jb'. A .• w. ,silenbersel' o#~red .. t~ll01r1il8 .resolutiOiu 

WBEBEAB, SeottoD (a) ot .A.zot1ole If ot tile Bl'-~ t~t. th1a 00111pazzy 
provi.de.aa . · . , · ·. . . · . . 

~ p,10pert7 imd· 'lrusti!e~a et ,~IJ .oorpc~n..tlQJ1 
~1 be mazi.ase4 "··a ciOarl. o~ at leaat (itteu 

· (16) D.1ree,t~ ~ ~ -Ctlli4:J.· hold. of~o~. until 
tlul.lllllltt amma1 . J~~etiDB -~· the S•ookho,.dera, or 
uut theb sUceasora ~ ·~eote4 m1 q1ul11tied," 

BOW, T!II!IREFOBBe 1ae 1 t HSOlTeCl. ~t Said Beot loll (~J , Of Art1ole 6 
ot said. 117-1-..;.k 8Z1d. the 8111118 1a. ~•'113' amelld.ed. 1!0 u to read 
as· ~OllOWBt . 

"!he p_,~ ~ &d 11Uil1eas 01 this oorpo7at ic41 
. 11ball ~ JIIIUlaBed '117 ·& eoe.rd (If at ~88811 'fO'Q1'teeD 

. ~14) · J)l,r~ton 8Dd thai BhAU. hold oft1oe au1· 
th$.-~t ~ lJii,e_t~·o.f·~ stio.~~a.iris, or 
untU . their liuoo.eaaora are elected &11d. quallf1.84," 

OD moUoa lllll4e 117 :ur. ·.B .•. a-., -~r. aDd eeeonde4 117. J!J:o, B. B. G111patr1alt, 
aaic!l. r~aolutlcm W&a. ~1.¥ ~jtec!l ~ ~· )lo~d of Directors 8.114 
orderecl 1neo:rpor'at.~ ·~ ~-.llli.Dq,~e· ,o, ~11J. Jlll)8t~. 

• • j • • • • ~ • • • • 

· x· :i:ulrebi o&rUt)' tliat 1 am ·ae.«retaz'7-'!r8a8VeJ," of the 
Bo Po WlLOOX OIL 6 GAS. ~Am'-~ 88 .8ll0h. Beo~t~anrer haTe 
e:uto~J¥ ot ··~ 'boolaJ. ad re'ociJ'ds of •aid OoJ']IO:ratloDa 'a'Dd ~t ·the 
:toragobig 'is a; tne ad eorreot OQw 'o:t a:rl eztraot fioCIII iille milllltes 
ot a !Qeet-1118 of tll8 Board-~ D!J'eo-ton of the •14 -a, ,.wu~•-Oil ........ ~ ... ~ ....... 4G~-----

. . re -TI'e881U'er. 

. I, 11. J• W1looz, Pres14eat-D1reotor of fald 00 
. 4o hereby oertlt)' that the t.artgoblg :S.s a OOl'Ttlot. §~sf.* :ft'I)]D....ltlle 

miDUtea of a maetlDg aa there1l1 aet forth. "' 

~ .. . .-.-:_._-~ ... : =·-: ·.:-.:: •... \ ... 
Attorney Review Set 
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H: F. WJI .. COX OIL & GAS Co. 

Am!tiAL :t.~B~Wm or T1IE SfPQKllOLJJJRI 

.i.l...m 

B. l, WlLQQX OIL A GAS ·QOJaW,ABX 

··········:·--········· 

Deo&lllDE 6. 1921 1 

A BesolutlOJI. 1188 offered bJ' A. w. Elld~erger• Wh1ala vi'aa 1D words BD4 
figures IUJ follvua · 

WlmllBA.S, Artiola • (al. ot the :&¥-Laws ot the .B. 1. Wilocm 
O.f.l & Gas Crm!p-., read.t l!.ll :~c.Uoua · 

~ ammal meetblp of ~ StOoldlol~ a.u lie 
. held 121. ~ off"l~ r;~ ~: Comparq:, m ~ 01~· 
of !uliJa, .lltat• ~t o,tdl!lhs!Da. on \l2e ~at l'a.-deV 
"Of Daoelli\ei' ID ea41l ~. at H.Jl o'.i'ltlOk !:D the. 
i'Or~. 'Iiila thtQ"·OaU 1Q- p],Ju'altv Y~>te· ele~ 
a Board ot Direot~s for the:e11Bll1Dg 7~, 'J!lJ8 
pol111 IJ]uall rama.iD open t,rom niu o~olook Ill the 
·:to~cm until fi'ftl o'eloqk ill - att.-aoon." 
an4. 

WBBBRAS, U llOW appears to 'be tQ the beat iD'te:reat of the 
OO!IIp&%17 tilat the dlita .~ ~d amma1. atookhblcblra llllilet1Jf8 
'be ollaDBed to . ~ aa~ in, tl1e Sp7iDB Of aaoh, 78&1', 

Q. It Tll!ilBEi'Olm RESOLVJm, tllat aa14 Article 4 (a) of · t;b.e 
17-I..awll of .the B, l, WllOO~ OU. A 0:11!1 OOJa.pa1v 'be BD4 18 . 
herev amalldacl to re~a 

nne ammal Jleetmp of tbS Stoctltholdera flhal.l-.U. . . 
held 1B the oft1oe o:6 the 0IJIII.P8II,Y, Ill tJae ":QN;.et.: 
Naa, 81:ate of Oklahollla, 011. t.ba. n.r~t ~ea4!9 . 

· after the first Jkm41i1Y o~ .A,prll in eaoh 111&1' at 
ten o'olQelt in the forenoon, wh8ll the7 sl:!&lt' b7 
plur~1~ vote elect a Board of Direotora for· the 
~ ,..ar. the polls fi!Jal.l. reJ!l&lll oj;Jon f:rolli .. 
ten -c'oloak 1il the i'o~ m1til twe-lve o'clock 
acxm." &ll4 

Blil 1!1! :ruamEil BESOLVED, ~t tliB Dext Amma1 BtocOOwldera•. 
JleeU228j, ·after this present meetiDg 1B a4J~4, sha,l.l 'be 
held=. the ti.Joat fllesdll\7' after the ~1rat JloJI4q 1D April, 
1928. . . . . 

Seoonde4 '9 o. Lo qe:r1. Ci'llestion. V.ote. Oarr1e4 • ............................ 
1 hereb)r oert1:t,r .that I am Seoret&r7-Tl'e8Slll'er ot the B. 'E. W1looz.011 a. 
Gas OOlllp&lliV 8.JI4 as 11\?-oh lleoret8.J7-h'ea&'ll:re:r bSve the ouato~ of the 'boolaJ 
ad reoCil'a. ot •aid Corporation& a.n4 that the toragoi.Dg 11 a me 8D4 oo:r-

.1! 

·'I 

. reot oo.w of an extract tzoom the lllimltea of a 1111et1D8 of the· Board ot' d17 
reoto:ra of the said B. -,. Wilooz 011 A Gaa ~ date above sllowD. 

I, Bo 'E. W11Goz, l'rea1.dent-D1reotor of said Oorpontion do her9)7 oe:rti 
that the f'oresoilag 1a a oo:rr"t extract tl'om tile ~=1~~~~a'DIIfs 
therem a~tt ;forth. , ,..,.. .~ 

•···•-, •••,•.•o,•,•','' ,•,'"":"'"•- I"!""".:... ••• ,, ____ ~~~~-~·•:•••·--- •••·-""" 
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H. F •. WILCOX OIL 8c GAS CO. 

TULSA, OK1.J!-

1!1 l• W,YP~ 9IL A _!WI OOJIPW 

Apz11 :1,. 19221 

• • • • • • • • • • • • 

J!r~ l'r&llk Basen'berg offered tb& tollowi.z!g reaolutiona 

WimBEA.st SeoUon (a) of Article 6 of the !)'-Laws et thJa 00111J*17 
prov~dee• 

"!he propartJ' Bu4 busmeaa of this oOl'pCII'aUOD 
. ~1 be ~ 117 a B~a:r4 of at least fourtea 
(14) l)4-eotars ail4 they ah&ll hold offloe 11Dt11 
tb& nen amma1 11111et1:aa of ~ St.oOkholdere, or ,, 
until thel.r BUOO.IIs~ are al~te4_ 8Dcl ~ifie4r 

BOW, THEBErOBE, lie u resolVed that t~a14. Seotlcm {a) ·Of Al'Uolo 6 
Of 11&14 bJ'-~· be;· ·cd the same,·~ ·herebJ' imieDIJ.e4. 1Je 88". tO 1"884 
-. foll~J · · · · · · · 

"'!he propei'Q' 8Dd. buableaa ot ~. corporation 
sha11 be lllilu884 bi a Boaril. of at ltlaat a!Xte~m 
(16t DireoiOnl 8:ild ·th&i Bhall holcl oti'ioe usu 
·~· nUt amma1 Dieetillg ot the Btoolsholdert. · or 
until their BUOO~BB01'8 are elected_ &Dd ~alltied•" 

O;u moticm ~ '117 Jbo, B, J. O,.Seaq;P4, ·aecJolldetl. ·b7 ·lire :a, o. Tu.oker, 
aa!d reaolu~ioa WBB ,i.P,~inml8l:T,·.adopte4 b;v ·t;he ·so8Z'4 of Dlreoton lm4 
ordered bloorpo:tated ~-·the mfim~1 ·ot t_h1s lll!letblg. · 

...................... 
1 henb7 oe:ttlf7 that 1 am Seoret81'7-!l's881218Z' of. the 

B. ~. WUooz 011. & Gaa 00lllp8o'D;f I!Zid aa !iJUOh Seoret817'-!re881n'ei' have 
ouetoq of the boolai mu1 reoor48 of 4a1cl Ooz'poraUona and that ~ 
foresoblg 1s a. tl"'le. 8Dd ool'Z'80t oow .of an extr~t trom the mbm.tea o't 
a me&tlll£ ot the Board of Dlreotors o't said B. 11. i'llooz Oil & Gaa 
Oompa.11,1, on the date abow shown. 

I, Bo 11 • Wllooz. P:tea1clent-Dl:teoto:t of said 0 
henbJ' oert1f7 that the foresolll£ la • oorreot artraa.c 
o't & meetil:lg 88 thsrem set forth. 

.{ 

'· .!! 
\: 

.I 

:-·: 

. ! 

. i ., 

. ........ :.• '_:-:-~_:_ ____ .;_...., 
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H. F. WILCOX OIL 8c GAS Co. 

mTil'IG OP THE. DIBIQ!()BS 

ar 

B. l· JILCot OIL ' G4S CCIIPW 

:mBACf 

• • • • • • • • • • • 

April 2 I 1923. . 

ll:r'~ Ct~ lilo 8.01" offered ~ 1;0110111111.8 reaoludll.lll 

WBEREA.S', SeoUon (a) of Article 6 of th8 Jj-~ws of tii1a 
ComP&nY proTideaa 

"The properQ' and 'lla:slneas of t;hts oor.; 
pore. tion ·ah&ll be maila884 b;v a Jeard of 
at least 's!Xteeil (16) Dlrao~ra an4 ihq 
ahall hold otflM btU the next aJIDilal. . 
!lieetiag of· tb& Stook:holdan, or UDtU thetr 
auccas.sors ·are elected a.D.d 'l~ifiedo" 

BOW, '!BBllDOBiil, be U relioi"98d that s&S:d Section (a) of Al'tto·le 

5 Of said by•lawa be, aild the Ba1118. S,s hereb)' ame.rldQil 80 as to 
read as ~OllQWSI 

noJ!he praper\y· and 'btlslneaa Of 'thta aG~ 
pOraUoil. .shall: be maiia.ged b)' a Board of 
a~ lt)&st fifteen (151 Directors and.t-;v 
ahall hold-of'tica·utU the nut &miua1 · . 

. mailllf: ~f: ~a Stoek:hold~:re, or tjntU th8ir ,·.· 
euooessor~ are elected and qu&l1f1ad.". 

On motioa made by Kr. L. Go Blodgett, aDd sailo~ec.'l bJ Mr. J. K. 

L1psoomb, said reaoiution ea 'IUiall1mousl;v adopted Q' the Board 

. Of Dlreq"ors &llG ordered lhcorporated 111 the minutes of this maa,lq. 

~ •• * •.••• 

1 hil'eb;v llaruf;v ·that. 1 azq seorete.l7-'l!reaml'9r of 
the B •. ll'e Wilcox ou. &: oa&· c~ aDd 88 BttOh Seoretari-'lreanrer 
hsve caatody of' tbe 'books-aa,d recorda of. said Oor:PQti'Uoaa .· aDd that 
the f'o regolag is a tl'lle and correct oop7 of' ail Ea:t.raot .f'ram the 

mimtea of' a ~~Se1;i~~g or t:te •:cl ;,;actors. O· t tb.e. s·.·alcf B. r. 
wuuxou•o.·-···~~ 

. . ...... ~ 
I, ·B. ll'o: Wilcox, Prealclent·Dlreotor of .said Oorpo:ra• 

tlon 4o here'bJ oertlf';r· ~t· the:f'oreso1DS ls a oorreot ·ot 
tram the mlDUtea of a 1118atlag aa therelD sat for 7Y 

,/ 

·:··._;:·-:- .~·,·: ...... ·'·:.~.-. ........ .::-.---~··· .... -~···. -· .. :~ •".,, .: . ".·:•··~·-·!'• .,,·r,• .. · · ..•. · ~:-· ·-··-:-
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Mea. Ok14!hC!J!!!. 

H. F. Wll.COX OIL 8< GAS CO. 

TULSA. OKLA. 

JIEE'lil:GG pt 'AlBJ DIBECJ'roRS 

Rl 

H, J', UijQOX _OIL Ia GAB_ oqm'Ali!I 

------------

April f, 19M, 

Mr. A. w. Bllen"bargel' ~ftara4 the followi.Dg Bepolu.tlona 

WUBEAS, ~ouon (a) of Artlole 6 of ~ B7-Lav~J of 
this 0~ pl'OV'l4as·l ' 

"'!he propa~ azul bas1D.elle of" this oorpo:n.Uon 
11hall be IIIB.Dsged lq a .Boar4 of lllreo~ora of at 
least··rtnerm (16) ~:reCtors 8D.d thej shall 
bola. offloe imt1l . the ilUt BmiiUil maetblg -of 
tJlij ·Stoolr:bolders. oi' ':lmUl their au.ooeaeors 
are elected a:Dd qu811t1ed•" · 

. BOW. 'lBBREPOBE. BE I! DSOL'Vli:D, ·that said Seotlon· (aJ 
ot ArUole I) of eald ~-r.a\va b~, and ~ s81118 1111 bera.
:ar,- ailellded 80. as to. read B8 followlll 

~8 properiJ 8214 .busDeBB ef: tllls Ool'pOI'atfOD. 
sh&ll be D1821116ed 117 a loari .ot llireotora ot at 
least ~lve (].2) D1r&Otora SDd tbq Sbal.l· bold 
o~:fl.oe untU. tbe ~ ammal 11188tlJI8 of: ~-etOOk
~lders, Ol'"lJ.Dtil· ~11' sUco8BB01'8 8r$ eleoted 
·IIDli. qualltiscl,;" 

On motloil bt. ]l., o. !a.Ok8r1 seooDied .1!1 Jrlilik 88pnlleJ'11 ad ~eaUon oarrlell 
;ln the vote, said Basolution ..vas ~1¥ adoPted bi the Board <If Dlreotora 
8Zld OZ'dered 1uorporatecl 1D the mizmt:ea of this meetiJIB. 

------------

.. . • . ' :: . . '• • : ~. :; • . • • . :' ·"' :J·: •. 
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I 
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H. F. WIL.COX OIL. & GAS co .. 
TUI.SA, OKL.A. 
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H. P. _WIL.COX OIL. Be GAS CO. 

TUU!A. ()OQ.A. 

B. r. mogx ou. & aNi COli!PW 

Jp1z 12. it2() • 

•••••••••••••••••••••••• 

Ja!oUOJI. ll84e bf A. \V • Ellenbel'geJO• BOOCIJI\od b;v l'le!k HagenbiD'lh that 

CU.pltal Stodl: qf tbe Be Pe WUogx oU & Qas ~~ v;p to Slid lJiol'llll• 

lziB. an wts-41~ stoek S..BU& ot S!eJl mut= DoU81'11 ($10,ooo,ooo.oo J 

lte made avaU.a1118 ~ot' 18~ at IIIZOh 'lmla~ SZ!4 bl a1cb ~~ aa J111V 

be 4eC181'1 ad-visable lJT Uut Elr8cnltlve OoamUtea. Quest!~ Vote. ear-
. I 
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H. F. WIL.COX OIL & GAS .CO. 

l.!I'WDJG OF TIE DIR!IJTOIIS 

E. !!'. \'jliDOX OIL & PAS OOMWIX 

Max .4. 1926. 

. . - . •. . . . . . . . 
Kr. Horaae :a. Cl~ offered the :t'ollowlug Resolutions 

. . _:_:·:·' 

......... 

Attorney Review Set 

mJSOLVED, That applloatlon be male to the Haw York 
Stook E:IOh&DSB for the 11stlJJg of 3881.222 abal'ea 
of tha COIIIDOD Oa,p1tBl .stook wlt~t DOmlDSl 01' pal' 
value of this OO!'poratlon, and that lL Fe Wllcox, 
PJ'Osi c!8nt, t111d/or Go Ae Jl?e, Vla.e Preala.tmt, 61lli 
H. p, Applab7, seo:retaJ7-~saaQ1'al' and ltal.pb E, 
BllOken, Attorn8J, be end th91 hereby al"e deslgnated 
by tb9 oorporo.tlon to a,ppear before the COIII!IIittaa 
on Stock List of sald l'l:lobange, w1th authoritJ to 
make StlC)h obatl89s ln said ~~pplioatlona or agreements 
lD regard thereto as ~ be DSOesa.ary to aontorza 
wl th the Requ1r aments for List lziS• 

On 1110t1on by L. a. Blodgett, seconded 111 Jo x. Lipscomb, said 
Besoluttoll was UDaDlmamsly adopted by the Bo8l'd of Directors &D4 
ordend 11looJIPOrated ln tlle mlmltes of the ~~~~;~eti~~g, · 

. . . . ~ . . . . . 
I hereby aertl~ tbat I am Secret~-'l'reastu'er of 

the H. :&'. Wilcox Oil & Gas C01Dp1:1D7 and as suoh Seorataey-'ll'eaaul'el' 
bave craatoq of the boOks arzd records ot said. Corpoatlon: and 
that thll fo:mgolng le a true and oorroot copy of Bll utraat from 
the m1DI1tes of a meet1Dg of the Boai'd of Directors ot the said 

u. •• WUoozon• oaa •-~~ 

Seoretar,v-~eaaurar • 

··.·.· .. 

- ......... ~-"-o' .:-···--·.';'0,·,.:---.~--:~-------· ..... ··· ... 
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H. F. WILCOX OIL Be GAS CO. 

Ccmmt~. an steok L1at,,. . 
B'ar ~"• StCIO'Ii: Enbaaae;·· 
B'av t'G!14 .., JWJt. 

B'O mBmbeJ' Of tb1s fbm !a a ~t~ OJ' OffloeJ" til t'b.e H• l'e. 
WilcCIIJ: ou A Cas Ccmwmv• 

~'"" • ~ J.1at, lf(JO YO$ stock ~ 
B'a1 Tel~!~: 01 IU• 

Ga'llt~-· 

MBiv 19, 1925. 

· · · . · . Wltlh "~ereno. to t:he opW..OJ!. ~ ~ ··wm•• Attar-· 
~ -- r.. -~· mclab-· date!! ":MaJ ~ ~~~1ft ~ ~ ·1•~.., o~ 01'£Q11!Bat1cme ~~a..- lilsut 8li!l ft.U41_. 01 u. .... 
cral"ltio& of ~o H. l'e Wllca& 011 & Gaa OOI!tplii:IJ'j ~ ls to advtae ~ 
1 ~ oCIDCIIJ' 1n eaJ4 opSD!e. · 

l'wi'B \181'; ~. 

BOI'GOG L Cllaue · 

t.'fiW, -~·. 
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RALPH ET HILCKEN 
Fl:NANOIAL STATISTICS 

REPORTS .ON CORPORA:r~O!oi!S 

72 TRIHITV PLACK, N&WYORK 

TEL.& PHONE, RECTOR 4eSO 

Mr • H. F. Wilcox, 
H. F. Wilcox Oil & Gas Company, 
-Wilcox Building, 
Tulsa., Okla. 

My dear Mr. Wilcox: 

May 22nd, 1925. 

~-· 

. Receipt is aokno.wledged of your letter of May 19th. 
I presume that the escrow agreement and option of sale has 
only been given on the biggest blocks of stock so that in a 
general way I do not believe that the matter is so very 
serious. 

I believe that we may work on the, general supposi
tion as you outline in your third paragraph to the effect 
that insofar as the~e transactions are concerned they do 

not eff.ect the Company itself. 

I note that you· may be in New York during the first 
of the coming week. . I have meanwhile received from Mr. _Appleby 
a schedule of the distribution giving effect to the proposed 
exchange of no par value shares for par value shares and such 
copy duly certified. These copies, you will recall, make 
the same statement quoted in your third paragraph. I am 
inclined to believe that nothing will pave to be done in this 
matter but if we do have to ca.noel or···aissolve these agreements 
we have ample opportunity ·for so doing prior to the filing 
with the New York· Stock Exchange on June 3rd. · 

REH:FCK 

:·- ·:• .. -·.·. . . .... -~·. . . 
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H. F. WILCOX OIL & GAS CO.,. 

TULsA, OKLA. 

011 Al'JiiL 151 up, 

611'AR~ 

3M'f Dolcler8 of 1 .. J,OO 8JU&lte lob . 68.269 
&10 " .. 101 - aoo " ., :n.,Ol9 

6& ft· .. 201 - 100 " • u,ava 
aa tt .. 601 - 400 .. " 10,029 
:J-8 " .. 401 - 600 II a &,149 
60 .. " 501 .. 1000 • " .ftJ,, 78& 
ZS3 " " •1001 .. Vp " " au.aa 

• fta ten highest holden on the · above ute nro at1 
follona · · 

1-J.a,4t73~ 6 - 8,48& Shal'ea 
a- &.OB;i .. 7 - 8,~ -·· a .. ~740 H 8 • Z.lOl • ·- 3;646 .. 9 - 8,8$0 ... 
&- a,m II· 10 .. a_7.t.9 If 

All Stock 18 tree f07 sale 8114 is !leld 12Dilel' no e,nd.ioate, 
. Ggre8111811t; or oanuol. 

. __ ,.;: ......... :.:.: .. · ... . .. 
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RALPH E ... HILCKEN 
Fl:NANO:r.AL STA!l'ISTI:OS 

RBPORTSONOORPORk=ONS 
72 TRtNa~y PLACK, Na:wVo"K 

TELEP~ONEt, RECTOR 4680 

-·· 

llr. · !4. P •.. Appie by, Secretary'!'"Treasurer, 
B. F. Wilcox Oil & Gas Company, 
Wilcox Building, 
~ulsa, O~a. 

Dear Mr. Appleby: 

With reference to your letter of M8J 5th con
cerning quoted matter 

"All stock is free. for sale and is held 
under no syndicate, agreement or control~. 

· This is interpreted that all of the stock, the 
listing of which is applied for, is free for sale; that is 
to say no restrictions··on ·sale thereof pertains; such as 
that no blocks of stook -are depos.1 ted in escrow whereby 
they may not be disposed of by such escrow agreement for 
a stated period; or that no agreement has be.en entered into 
by holders of large blocks of stook to withhold their stock 
from the market for a stated period. 

I have discussed the statue of the Oorporation~e 
stock w1 th Mr. Wilcox and I feel confident that I can sug
gest to you that you may answer this question in the affirm
ative. 

REH:FCK 

sincerely, ~c){w._ Very 

...... -~ .. ·,. '":""f •••••. 
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·· .... _ 

Seoonda That for the purpose of the original issue of Certificates 

representing auoh e'took, the Regi·strar is herf\by directed to register and 

countersign aa Registrar.oertifioates for not exceeding 388,222 sh~res of 
I . . 
such capital stock of no par value when presented to it for that purpose 

I 
and countersigned by the Transfer Agent, and signed by the President or 

Vice President and the Treasurer or Assistant Tre&surer or the Secretary 

.,

1 

or Assistant Secretary of this Company •. 

I 
I 
I 

1

/ Thirdl That the Regiatrar be and it is hereb1 authorized and directed 

I to register transfers from tilDe to time of certificates for such oapi tal I 

I! stock, upon the cancellation of aertlfl.oates for ~ like amount Gtf st:Ook of j' 
j the same class, signed by the proper officers of this Company, end counter-

signed by the Transfer Agent and the Registrar, and to register and counter 

1

. · 

sign new certificates accordingly when they shall have been signed by the 

1 proper officers of .this Company, and countersigned by the Transfer Agent; 

~ PROVID~, HOWEVER, tha.t the Registrar shall be under no duty whatever in · 
I 

connection with the names in which certificates are issued or the correct-

I 
li 
i! 

~ 
I! 
"I 
ill 
j!j 
:1. 

lii 
r .I 

.J 

ness of any transfer from one name to .another. 

r 
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RALPH E ... HrLCKEN 
FINANCIAL STA'l"J:STICS 

REPORTSONCORPORATXONS 

72 TRINI'T'V PI.ACI!!:, No:WYORK 

TlltL.EPHON£, RECTOR 4!SSO 

Mr. M. P, Appleby, 
H. F. Wilcox Oil & Gas Company, 
Wilcox Building, 
Tulsa, Okla. 

My dear Mr. Appleby: 

May 27th, 1925. 

Yesterday I called at the Bank~rs Trust Co~any and 
lodged with them the various resolutions concerning their desig
nation as Registrar. Today I called on Mr. Plumb and he has 
made a suggestion oontained in copy of a letter which he has 
addressed to me in which I fully concur for the reason that 
to literally follow through your resolutions as embodied would 
necessitate the presentation by the Transfer Agent of the old 
$5.00 certificate on each original issue, the inspection thereof 
and examination by ~he Registrar and the necessity by the Registrar 
of opening up a complete stock certificate ledger on the old stock. 

During yesterday I also submitted to the Guaranty Trust 
Company the various resolutions concerning their designation as 
Transfer Agent, and all of which they advised me today was in 
good order, In connection with the presentation of $5,00 par 
certificates to the Guaranty Trust Company for exchange into no 
par value stock 1 both the Guaranty Trust Company and myself recom
mend th~t after they have issued the no par v~ue stock that they 
proceed forthwith to the ca~cellation of the f5.00 par certificates 
and-forward same to you from time to time (at stated intervals as 
you may mutually ag~ee upon) and you could immediately prqceed to 
cancell out these certificates-on your original records. It will 
be noted that this ~roce·dure could and will obviate the necessity 
of presentation of ~5.00 par to the Registrar. · 

Reviewing our genera.l course of procedure relative to 
the issuance of the new no par value stock, immediately upon my 
being advised by the Guaranty Trust Company of the delivery to 
them from the Republic Bank Note Company I will wire yourMr. Clay 
who •ill immediately issue orders to his Agent in Wilmington for 
the filing of the Amended Charter and the forwarding of numerous:, 
copies bearing the ,seal of the Secretary of State of Delaware so 
that I may in turn file same with the Transfer Agent·and the 
Registrar. You will be reminded thereupon that you will stop 
transfer on $5.00 par certificates and address some short form · 
letter to stockholders presenting to you, advising them that the 
transfer agency is now located at Guaranty Trust Company,· New York. 

In .connection with this subject concerning the Registrar 
I enclose you herewith the original letter addressed to me by 
Mr. Plumb of the Bankers Trust Company together with copy of 
proposed resolutions to be adopted'by .your Boal'd of-Directors 
ae quickly as poss1 ble, to take ·the place o·f your present second 
paragraph. Please note first sentence, page a of letter, that 

........• _.,,,.")\ 
I 

I 

I 
J• 

l 

. , •. '•.!', , •. •. 0 I ·:. -·• 1 •• ": 1 • w:, • ~''"' . 
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in the interum an official letter directing Bankers Trust Company 
to disregard your second and third paragraphs of the present 
resolutions on file with them will suffice until you have oalled 
your Directors to pass the necessary resolutions, oopy of whioh 
are enclosed herewith. • 

. I herewith confirm that I wired you today requesting 
you to furnish imn~diately a list of stops (Transfer Stops). · 

Very sincerely yours, 

REH:FCK 

.. , '· . . . .. . • ... .' :·:: . . ... ·: ;- . -: ~ ·~:. . . . . '" .. : ... ' , • • • • •,• ' •• , , ·~' 'o04• •• • ,' •, •'. ,.,, '• 
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ALB I! AT A·.TILNrVo SIWAAD PA06SER, 
CHAUUIAN,IIOAAO Of' DIRCCTORIJ .. IU:810t:MT 

a.w. JON&:& 
H.D, WATT,"' 

! L.H. PLUMB, 
·-~ I!:,IE, liiEACH, 

VICI, PIU!DIIn 
Aln. IECinAIT 
AUT, IECIITAaT 

AUTo IICinAU 

Mr. Ralph E. Hiloken, 

BANKERS TRUST 
COMPANY 

OAD&.I ADDJU:8B-NCW 'I"'RIC a'PAAIS•BANKTRUST 
CADut ADDAI58-LONDON• D4NTAU8CDM 

.16 WALL STREET 

NEW YORK 

May 26, li.925. · 

72 Trinity Place, 
New York City 

Dear Mr. Hilcken: · 

NEW YORK 
18 WAU STA EET 

"'"H AVIN UE AT 42VSTRIEET 
MADISON AVENUE AT IST'l'STRCET 

PARIS 
3 1i 5 PLACE V!N DOM I 

LONDO"' 
88,0LO BROAD STR!!T,E.c.e • 

Ret erring to your call. at this office yesterday afternoon 
at which time you lodged with us various documents in connection 
with the appointment ·of Bankers Trust Company as Registrar :for the 
Capital Stock of H. F. Wilcox Oil & Gas Company; we are desirous 
of making a suggestion in reference to the resolutions appointing 
Bankers Trust Company Registrar. 

The second. paragraph of such resolution di recta the 
Registrar to make transfers from the certificates of the capital 
stock with·a par value of $5.00. We do not believe that anything 
would be gained by haVing the Transfer Agent deliver to the 
Registrar certificates of capital stock of a par vs.l.ue of' $5.00 
for cancellation and furthermore the operation of the registration 
agency would be greatly simplified if this feature was eliminated. 
We have, the·reto:re1 prepared amendments to paragraph second· and 
third of the resolution above referred to 1 whioh we are handing 
you herewith for your consideration. You will note. that. these 
amendments contemplate that the transfer agent will deliver to 
the registrar certifica.tes of· the new no par value Common stock 
up to an·aggregate of 388,222 shares for registrationJ and 
:furthermore that the. registrar will register transfers of the 
no ~ar value stock but is not authorized to reoeive for registration 
and trans:f'er certificates represented by the old $5.00 par val.ue 
stock. 

If these amendni.ents meet with your approval we will· be 
glad if you will arrange to have them adopted at the next meeting 
of the Board of Directors ot H. F. Wilcox Oil & Gas Company • 

. -~: · ...... ;·. -· . ; ·'· . 
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Mr. Ralph E. Hiloken· -2- . May 26, 1925. 

In the meantime an o:ttioial letter directing us to disregard the 
second and third paragraphs of the present resolution of appoint-;: 
ment insofar a.s ·they apply· to the old $5.00 par value stock will i 
be satisfactory to us. 

Your kind attention to this matter will be appreciated. 

LHP/LM 
14 

. . . •'• ~ . ·'•-. -.. :""-';:'"-'";-:"" ~·:···~·:-:r."".· ..... 
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L. H. Plumb 
Assistant Secretary · 

. ,, ........ , ....... ~ ......... , ................ , ,·.· .. · .. ·;~ ........ ·.- ·"'., ..... , . .- ····~-·~-·-·· . 

····-:· . 

W0000714 



. ·~ ... 
• ~ I • 

· -· ··· ····· ·· · ·.:··-,-····· ···-·· ·. · ·- · ·;.~:~··;.-··.-;.:-·:- · ., .'"'r:~-.'~-... ~-~~~- :· . ··-···-o: T"8 
... .-''.·";:_··.·· 

: . . ... ·. ,: .. ~.·;_ .. ' 

.\" 

. \ . 

..... 
. ·.-: .. ::-· ... •' · ... ·· . ~ . . ' ..... <·-;'/?tJ_';"<-f~~-->·"·. 

........ -. 
. ~- :'. . .. . 

-~' . . ·. ' \.·:~·-.: ·-:- . ·.; ~· 
.. . . . 

. :-:·,, .-:·.··r:\·~ . 
. ·-.'· ' 

· .. ·. :·:.:,' . ·. ,,._.., . · ...... 

·,· .· 

'· 

···.; 
. · .. :: ;:, . . . : -~ ~- ~- ~ . ·. :·:: ' 

.··:: : . 
" -. .. ~ 

. . _· .... ~ .; . ,. . ' 

' . ·. .. ; __ ;:_:~.:~>\_.. 

. . . 

• • '. I • 

' .·.·· 

.. 
). 

:,!' . ··' .... 

. . ·. 

~~- ' .. 
. . . : ' . 

,- ..... ' 

•• • •' • I . 

... ··. ·. 

.... ·· .. 

.. ,. ,: · .. . : 
. ,· . >·~-- .· .. ... 

: .. ' •. · .... ··-:::· 
. ·.: .. · .· 

. ; . :· ' 

· ... · . 
:·-_.. . : · .. 

.. ·.- ... :: :.· .·: . 
. . . -;_. 

.·.·· .. · .. :··. ·. ,·. 

. :~ . . 

·.·•·.········:;~iF· 

.· .. 
· ... · .·· . .-·-!'I',· 

. ., .. ·.··. 
. . . . ..... ·. . . . . .. · ··:'.. ~: : : 

.. ~ . 

. . . . ·. 

. ' 

. ~.-:·· . . 

.... -~-; ... 
; ·· .. 

.. ... 

. · .. · 
.. .;r-.-~-.. .,..,.., .. -·_:· 

. . 

... : :-.· .. '. . : -~-:"_" ... . ·::~.-....: . 

.••.... ..•. · .· •. .;; - ~~u..'t :.~= =:~~<~ai- .--···~···· 
···.. .· SDIO~i~t~t·~~ =r::.~ ~:::..~~::rr-t~···. 

.. ::pon·Oil··J_-:.1ale·.a.ata tih!oh 7CD wnt··req,u:S.r4• At ·-,r--,t· U!DB the'': ... ·: 

Attorney Review Set 

.· .. ·.- . 

: ·, 

.··.· . 
:··' 

·.,..·, 

':• ·; 

,·: .· 
. -



... 

:_ .. ,.,.... .. 

I-40 not ll&ve· on ~· oalenit- tqr fQltbJ' '4~ to be ~. 
I' I haw ove:r10Gked ~~-. 1 wm 8,pjJrecJate ntewnce· to lt by wl:M. · 
ln -.tu·tbllt· -~~,proceed tf1 tt.s ptez=a,tfon. 

. . Wlll 7ft please 114V1se •• · lt 11.11 «at:a 1s · 2».. ·ina- hazide · OJ1 or · 

. .. ;·:=·· .. -.:..:. 

befei'e !Sf' 21at. i1r ~,:what )'O'QJ" caleJldal' Will 'be· ft!om t'lien en. .I Will 
want th1s 1illoaa1;.lcm m ol'4er that 1 !lllltY'-''·ttae ~ :~ acoori.'b!Bl¥·· . . . . . 

· · · · . . . · · It is po.p!'ble. that some 8Cbedules !Sf ·--' t:o a tbat ~ . 
be vital ~- conneot1oJ1 with ;re..-tnc ·nr applt•tt=. am 1n ....... . 
that the7 .ao, l will ll'Abmit them tc l'OI!l for your ·oonsS.dent:ioi\. · 

~ ":t&:r .m -~ .the -80be6148 shOwtuc .u pJ'Cidmsucm bt 1eaee• · 
tor 1923.; 1924- am f!~.2110'J'lth8 ·Ot -~9:$ •. You ~11 ~-that tbls ·acllediil•·- · 
ahOWII. the· ~-'ten ~~ the P'10Jd o. Haovarib Oll &: Gas C~. It would 

·. 'Oeota" to -~· ·t.hat if you el.Gct" to 1set th•e aebadul® · is.P: ~e~tel;' bl the 
. aWUcatiGU. 70u "Can'b~ tlie ~ o.·n~ 011 ~-tkm. Com;p&Jw••-~ 

·t1em with. o. u .. · :v. Wllooz on. & Qea. ~·a prol.,t1011t -''naamaOb _., W$ 
li&'f8 acqU.Ure4 &11 thO 1>1s'bt·. ti"e .mJil i:.ut87eat ~-these ·;pnduei»e. piq)ttr
-tles as.ot ~ 1.,_1925. _ 

. . . . . . . . . . . I . . ·, . . . : . ,,,,,, .. · 

~; · ttr _ ~tl911 ~ Ocmnectlai w110b an 8Cbecll4• o-t :U18oe1~. 
Oil#' !Data \'IDtlld· bs. ~t«~iii.J•, tbe ~c4!dated J"Sport. it poetdible,:,. as ·s:t · 
will ireke 0'121'"· rqud1cat:!On . .,m loas 'JNlkU a:l!d p&ld'S a. .._, _.._. ot· · 
t.l:);e· e~~ boldill£8• · · ·· · 

... ;· . 

.. se~~~z.~• . - . 

·.•.·;· :··. 

..:· 

Attorney Review Set 
W0000716 



.··· . 
• \:~ J"' •• --· 

. ~;:;J .·. 0 

~ .::)· 
··.'-::'· ... 

--

·.·_:. ·;= .. .. ;~· 
-.·····. 

,-::;_· 

... ·. _: 

. . ' . . 

:fb·· Jll4pb'·E•1lU ... 
12 :mJtllll., l'1ace · .· . . ' 
Juw Yo11t ou~·· · 
Dearlfr•.BU~t~ 

. - .. -

. . : ·:-.. ; . ·. 

· . .t!ln!Ua .. Pat& · · 
..: . 

, . . . .l dC) not. 1'8~~ aqr. OQrl'eJpOJJdencG ·~y1·i71 tnl.tl'\'IOtiC. 
. :o.$ to tho Jll"O~Uou .9... . .\·; .... o\ia ~ .• as le ·couta)litd 1n the· a,p-

p1ioat11Jil· Of· Oth~ o.ompa .. .. f.· ·~'':Of 'Which ~ bSV8 herot0f01"8: ·: 
i'twal~ u.- . How~&i" ml8Sest1o'ne :haira . bean mod.e t;rot'l ,.. to i;lme: '101 

· us to tbilolu 'QO g&Jiel'Ql out~~e ot .tho Ir.ldepol'ldent ou.·&. Gas Ot;;q>lltf'•:· 

· , . : .. : :·: ·.·FQ:t;;J.ew!~~g ~1s .. (JUt· ~zi · ~~· Pftalo. ~·.~ ~e ~~' 
on the lrldepeD!lct O:ll & Gas ~· s $p,plicatio11. l am •lostza ~. 
wi1;11 b.fo).lowbl8s. · · · · · · · · · · · · · 

' .. . .. ' 

· . · .• ; . :;,- .· .. (1) ·. tocetion of :taaa~.oJAii!J1 . ~ te ._,~-o8«1 two. ·· 
. copie~ or ·a.; ~e. sho.d.ng tbe lOcation o:t lo&Jaholca ~ta~ d . 
the H• •Fl.. WiloOs Oil & GaS ·C~t 111.. lt!t:; M.-1u~. OU.: '8; GeB 0~ · · '· 
~.the .B. l'• Wile~ .i. lUnti&. Oil ~~. .:· .·•· . : . . . . · :· ... ·. · 

. . . . . .. · .(3) . ~ere 1~ Qzdqsea two ·o~plee aow11ls- a ·.,.ol.tdataCl 
.. •obed111• .t. tho. ~-~tlon .fit \he· li~olcle ~~ i!b• 1. ~.'.Wll0oz OSlo & a. 
o~ .11114 1te· nbBl~1aJ71 c<JitpaaiHf· · . · · ·· 

~ . ' .. '. · ..•.. :· '(8) ..... tia ~:JD.ecl. iJWo' o<»piea' ,, . .:.···Ohedule ehcMi~ 
·~te1t'41'l~l:bW ,_llti o't· tbtt- .H• P• Wii~o.Jt Oil 8: ;G$i C(Jilp81J1• Mw $1• .. 
Valerius OU A 1laJ ~e:au ar:s4 tbtt He· F1i W1loca ... ~~ · OU. ~· . • · . . . . . . . . . 

. · .. . (4) ~,.. Sa encd.o.eA W:o ooplea 8howi• a ac:ahodul• . 
ot the· ~U118'we11w bt the 11. ·F• wueu: ou & GN o~ all4 tt• "',.. 
IJ141~ e~ .. bl ~o:neta\t4at• .fe- · · · · · · 

· · · · · . . . L&J · ·bt'e 1a $Da1o$tM1 . ..,o oops.e •. ot •·~le· abort,_ 
. s~telr. tbl ~ cf ;m.-Oi!udt~ wen.s · ~ ~. a:ep~ ot· tlie ·lt• lr• . 
· ... Wlte• ou :& oaa c~. ~~. m. valviua 01.1 & aaa ·~ ant tbO lt~. li'• 

. wucox ~• ·Peq& ou ~. · · · .. · · · ·• ·· 

... ' . (61. bra l8 el'li40Hcl- copie• et ·a·~· 8h•Szt8 
& OQUJOU4fJ;t~ ~ bt ~ad~1111 W:elllt . ezVl aa'rltl. 4opthi: ct th•. E, ·~· . . 
WUOOZ OJ1· 6 Ga~. C~ ill1d its B\lbB~dWles.. . . ·. . . . . . .. · . · 

Attorney Review Set 

~ . ,' . 

·. . .: ~ 

W0000718 



·r .. 

_,. .. 

. ··r··· ..... · 

:-:· 

.=.: 

.. · .. 
·. · . 

.. -.·. ':·.·. 

. ~: ·. 
. . .. . ~ ·: . . : 

. ... 
· ... , . 

·. ·.i· .... · 

:··.· .. . ' ·." 

. . a.~ ·•• •· .. 
: .. : . . ·: ... 

:.:· ... ·: .... 
. . ·:-: 

·. ·~ . . . ·. ·.:.. __ .;· ·:_· ·-::-
'·· 

.. ::- . 

. . . . . ·.: ?., ; . •t•l· ~ •• ~-~·-.~::~~- :. ··~ •}jw,~- .. 
· · · tbe C11 ~.#'-Ozl' bJr·leaaes ,... tbt· .~ ltaSt 1,21 .• : _ _.. ~- : 

ot 1921; :ot. a. L· 1'. Wl.l-=. on a·:- :~\. 14. B.· Val4i-1ua 01.1 A . . 
·eas o~:.riil·tbe. Jl'l4r4·c. ~•· en :a aaa ~ ,..t ·•• s •. a.· ... 

... . wuoox···~-o.tl·~· ·. ·· · .:·· 

.• · ··;·;·&~-,4· ·::_:·.~·-> :·,, ... ;:.:·ih:.··se ... l.~·:L_.copte~ ~.a.le Sb~Wl~· . 

··.·:~~~·~-=··~.::~=;.~·· . 
. .. . · 

. . . . . . .:,. 

:. _., ... _· .. 
' ': ; •;. ~ I ·.···.: : ~ .. 

. : ·.·., ·.'. 
.··.: __ ... 

=--:: ... 

·''. i,: 

·: .. 

. .. 
·.~· 

. •.• '•' I 

., .. 
·. 
•', .. 

-~ .... ~. :_. . 
. .. ·. '•. 

., ... 

·, ,' 

... 
. ·.: 

... 
. ·:· .. 

·· .. ·. :.· 

! . 

.·:· 

.. 
. . : -:~.-~--·:""~:-~; · .. 

-.::: 

. : ,' -.. -~- . 

. : ·:. 

. ~ ·: . . . : . 

·. · .... 
. ·~ .. 

.-: . ~ .. 

• t .. 

. ·· .. 

. -: 

. :,··· . 

.... .. · 

.... ·_. 

.•··. 

. '·' ... : . 
. :- :· · . 

' ·,' '..:,~~I' I. ' ' I·, I 

.... 
•·: ·· . 

. ·.·.- .. --:·· .. 

.. ·. ... ·.-.. 

, .. : 
. ..... •', 

. -~ . 
. . ·-~ . 

. .; . J 

-:.! 
:j 

Attorney Review Set W0000719 



~----.--·--

fii'U.L 110, 
Ol L!W!J:j!! 

0 
2 
0 
1 
1 

118 
1 

" "' " 1 
1 
1 

' 28 
l 
0 
1 
2 
2 

160 
1 
1 
2 
1 

Attorney Review Set 

19 
6;1 
a 

12 
a9 
18 

'" 1 
68 
l 

ra 
0 
6 
1 
0 
1 
1. 

lo~l\;r Doocla 
ao~itJ »oaa 

roe flUe Leu llo;vaH;r 
lo;relt;r l).)ecla 

80lJ'Olt1 l)eocl 

Bo~U;r J)aa6 

BoJaU;r .Ilea c1 

·Bo;raltJ .Deacl 

llo,alt;r lleecla 
llol"l \J l)eocl 

Bo;ralt;r l)e~cl 

Atoll& 
Oo.rtor 
Oo.rhr 
Ooel 
Oralr 
Oretlr 
Oreolr 
IINolr 
OU'tlolcl 
Oor•la 
Oanl.a 
Oracl;r 
Orad¥ 
Grout 
Hud>e• 
Hut)lao 
Jottonoa 
Johnotoa 
~ 
llalflllber 
Llaoola 
LOYO 
Lo•o 
llarlholl 
lloOiala 
lol>1a 
Olrflla loto 
Olrfllallae 
Oll:llllsoo 
Pa>nldO 
.hlne 
roatotoo 
Poa\otoo 
l'oUowotoml.a 
POUO"Iatomlo 
8ia!ao1a 
StepiiOIII 
&topbono 
!lllt:IIUI 
tdoa 
faloa 
WOOd I 

zoo.oo 
160,00. 
890.00 
oo.oo 
80.00 

9,931,97 
76,00 
82,00 

o,ua,oo 
116.18 
io .• oo 
8o,oo 
112,00 

eao,oo 
1,8i8.G2 

iO,OO 
437,<19 
-ta.oo 
~~.1!7 
290,00 

18,4.03,80. 
100,00 
99,00. 
'1'0,00. 

1XI.OO 
8,469,00 
0,061,07 

00,00. 
1,1!00.00 
o,M9,1o· 
1,ou ,oa 
4,919.10 

02.71 
11,002,99 

80.00 
1,780,1'1 

liOO,OO 
208.01 
160.00 
080,00 

1,00 
80,(1) 

I 

g, t. "!!I!&QX 0¥' •. OA!! OOJ!PA!!I 

.WI 1'18 ~PIPIAJ!l!§ 

li!Wa.~ 
LOOAU9!1 Ol LJIAS!!IjOL))B 

Q X_L AB 0 H A 

II 
a 
II 
1 
1 

:81 
1 
2 

u 
a 
1 
1 
1 

' 27 
1 
II" 

".1 
' 2. 

•' ; 2 
;1M 

1 
1 

i a 
' 1 

. ·19 
:.j·u 

. I 

.0 
,·: 19 
.::u 

;,· .71 
1 

c 68 
l 

22 
0 
6 
1 
2 
1 
l 

.aoo.oo 
'100,00 
296.00 
oo.oo 
80.oo 

6,680,il5 
78,00 
41.00 

o,ua.oo 
1!76.18 
40.00 
80,(1) 
12.00 

aao.co 
2,748,62 

40,00 
4017,39 
w.oo 

HG.!7 
290.00 

18,863,00 
160.00 
99.00 
70,00 

136.00 
1,*&9.00 
i,891.07 . 

60,00 . 
3.20,00 

a,M9;lo 
1,011.68 
4,87i,1D 

68,79 
11 1DOP,09 

80,00 
1,680.1-1 

100,(1) 
268.01 
100.00 
1'00,00 

1,00 
ao.oo 

68,41!0.91 

.. , 

eo.~ 

1,l!llQ,OO 

160.00 

980.00 

II 

ao.oo 
'·. 

iBO.oo 

6 aoo.oo 6,210.82 

W0000720 



r 

I .. 
I 

I 
F 
' 

i. 

I 
I' 

\ 

Attomey Review Set 

· .. -.J-. 

fOUL liO, 
~ 

:18 

TOUL DO. 
.Ql...L.WQ 

91 

-. --·:·-~, .. : ......• ·.-. 

JI'IIUGU 

lllW 

OXLAIIOIIA 
IAir.IAll 

H. M. !ALIZ \US OIL A QA8 OOI!PAJ!X 

'lVL8A. OI!LAUO!AA 

LooA'l!QI Ol Li'\l!WQLDS 

OKLAHOMA 

1,116,00 ,· 

IAIBAQ 

10,671,60 

'.ILI"OA.PUYLHIOB 

9,600.00 

IO'i'AL 
. l!.QH-1'./!0D!lll!NO 
.liUHI<ll . . 'fO'i'.IL 

J.l1l!.tL_ ~ ..AQlWI_ 

1,116,00 38 1,116.00 
10,677,60 48 9,600.00 

n,na.6o 86 10,616.00 

~o.oo 917,&0 

· WiJ!. Dh'VUL'IPH41'f i21!ll!I!QIWI 
BUI!BI:JI !OT.IL IUIIBUI tO'lAL 
2~ 1..!11.1!1;!1 A9.&!l._ .2l....1oMWl ill.i;L_ 

1 260.00 " 91?.60 

260.00 ~ 917,60 

W0000725 



r· 
i r ·. 

I 
II.. .L.~ A dAU 'PwAIOC I 

" 4!1.!l..L1!l..Mill.!lLIIIX C(]A?AIIlllil 
! . pn !!J.U!Q v11u 

~.AW 

lf.IILL OQII'AIU'~ 
QO!lH'rt m'fll IB.J.IUL__ 10· II!!JCRJ!In !.!X'~!l11 ])~I PRIIoEHI' awy3 . 

1'o11totoo Ol<labQ!aa lt.o, Waltor 1 1/B ?..8- 411- 711 Oo11totr or 11\f 1111 ·ulnl.t cl01m at 600 root 

Llaooln Olllil.~· 1e11oe o, haqliBiJ 1 All ao-~4- 4 Sf ooruai' N1l,. BB Drllllus at 40221 root 

IIUohtll &lnese aoom ir, Gloh 1 All ZiS- 68-· 9\f IIIJ 001'1111' Of lllf llrUUra at 8811 t~\ 

1.11100111 Olllah01111t Ao H. Harrll 1 All 28-111 - 2 9.11 oomor Hll DrUUns a\ D~10 luo\ 

1'o11totoo Ok1all0101 p, Ao llorrle 1 All 14- 4 - ' ~If comer BB lf'l 010011111: out at 16811 toe\ 

lblOII011 XI!.Deae Oarrle 11, oe..014 a All 8-188-lGI'I 8ll oorrar U'lf 8B Drllll•s at. a~ loa\ 

Ru.e1<1l1 ltolldal Bcllf:U'd 0.-.alcl 6 All B•l28•16\J Blf OOI'DII' lfB 1111 Drllllntr a\ 6116 teet 

IIIUitll ¥1111800 llbal\1 o ..... u 7 ·. All 8-1.28-151 liB oor.uer HB .BIJ Oonetll'llotlna rls 

lllUIOll JIBI1eoe Oe\fo.U-Volorluo ... All 17-128-111.1 1111 oor1111r 1111' Ull Drllll..r "' 211;10 lolt 

lbloooll Kuneoo Onoid-Yalerluo D All . ·7-1211-16\f 6.11 001'181' 0.11 Ull llrllllnK a\ 240d tuo\ 

lbleull l(aruae Oowal4•'/alor tuo 6 All 8•1211·181"1. Blf oorG>r Ul Bll Loo..Uon 

luU<~r IliAD &a I .toalc Do Bo~lnOOII 1 All lS0·29'J• ~II Bll oomar ~B 1111 Drlllllllf at 871i0 tea\ 

Ll.,ooln Olll- ~ao It 11'011 tribal 
ltl4lc ~not a All 111-1" - 6 HB oom1r U'l 8'1 llllltl1111 tor o .. nt to 

eat .at 8978 tOe.t 

Q.Nell: 04allosa tullolla'ra.q :Joott 6 All B0-14-10 Bll oorG>r u~ 11.11. DrllU~ at 2288 tutt 
(llbllw ot po) 

Ol'lek Oklahoma full-1'101 ~00" 8 All B0-14-10 11!1 001'1181' 1111 Dll DrUUnaat 8970 tllot 

) OIN8ll: OClal>o:aa 1')>1ltii•t•rsot·~cou 9 All 20•14-10 811 oorner 811 Dll Drlll11141 at 1260 to1t 

ONGll: 01111111016& 'tlallO> .. UI1 300\ l 10 All 20•14-10 00Jitor 8 llno 31 HB Cano\&'llotllld rls 

OktuoiWt Olllllh0118 Olw'lq alar · 1 All 19·11- 9 n oomer a• as llrllUns a\ 27Gd tuot 

Ltnoolll OlllahO..a OW1oo Q, llmUh All 18-1.8- ll Bll OONor U'l Hll llrUllllfl at 1648 tel\ 

3Wllll' llulaao lllllaol '!, lltqtOII 1 All &-;!28-21 lllf 001'11111' 111"1 11\f Prllllns at 1700 toot 

llll .. eu 111111141 Oarollne A. 8oUo11 1 .U1 11-1:111-151 llif oOI'Jior Ull n DrUUns at 242& too\ 

ll\liHll Xonaaa Oatollna .\, SUtton a .Ul 6-18&-lll\1 Bll oornor BW OW Drll llna at 1630 toot 

lbllowll Xl!.l\811 OBJ'OU"" ·A·. lliitton ;s All 0·1211-liS.r. 1111 00-1' liB 8\1 Drllllus at 77~ teet 

Bn~t 'luas lu4 11, •uaon. All lleoo9d,Bl.k,i) 
lol O,U,ft1.1luro Kll oor11or Bl~ Drllllrw at 1780 teet 

Grut 'lane 0010111 6 Jorley All Jloo,G9,lll.ko3 
,,. Q,JI,ft1,Uur. 8\1 ~01'11<11' U1 Ull Drll lllllf at 2342 tuet 

20 

Attorney Review Set W0000730 



l 

t a. 

.... 
i 

a; lo !!LOOX OIL 6 QA8 ~~ 
AHR 1fd 8\!B~IDIA!!I POMPA!!~ 

· .IIII!J!WIX Of fl\!llll91~ Wl!LL8 MD !WID ,J!l!P'l'l!S 

' 4Jfl!L p9 0 1921!, 

.Ailllo\ 'Ill III)RlUNO • DA'lJI OOIIl'!B'lJjl) IIUIIBJ§t 07 OJq.Lll ll4liD J)J!PlH C11 'IJQ.LB 
~Q~OW"~LI----·----~P~TM~B~----~~~~~NU~~O~l~L~M~8BL---------~~~M~B------~I£l~Vf~~------------------------~O~~L-~--~~~.8L-------------~M~A~I~l~Q!L-~DB~R~-AM~~~AOwS~ 

onell: Oll:lahCI!!a .t.. Ioaaoa lllO .Ul 1 lell during 1920 1 

Bu11oll 

Oloi!Ulpo 

Buuoll 

Buoaoll 

Orooll: 

On ell: 

tulsa 
hloa 

Llooolll 

On ell: 

onell: 

Oneil: 

Llnoolll 

Oklo!U>118 

Oldahoaa 

Oll:lah0118 

Xanou 

l&loao 

OklahciDa 

Oll:lahQIIa 

Oil:1ah0118 

Oidahoma 

OklahQII& 

· Oll1aiiG11& 

Oklahoma 

Oh&rloa lilog 80 .U1 ~ lollo 41D'liiiS 1918 

Vi'rlan Ill lea 

IIOWol.o 'loon Lo\o 

J, o. lluotoll 

Joe Lnlo 

Garrlo o. Onal4 

rAward Oowal4 

Oowal4-Vaiorlua 

Ill Loulaa Poo\ 

U\oOli:\OD l'Or\or 
8\ook\on Por\or 

Qarrle Blohard.oOA 

John Ral~\OD 

'llUh 8\f»n&;v 

A, II. BUdhul 

IOoOD\hlaoe;v 

8llok 6 J=•• 
eoo 6 roa 'lrlbal 
ln4.1o.n Agono~ 

Aldllla 8nopp 

f•at Bawoll 

80 1/1 a 'loll• durlog 19~ 

60 

a 
80 

160 

160 

80 

720 

120 

.160 

90 

80 
80 

80 

120 

148,28 

40 

eo 
66.04 

720 

·180 

80 

All 

.Ul 

.U1 

AU 

.U1 

.Ul 

.Ul 

.Ul 

All 

.Ul 

'fl/8 
1/8 

.Ul 

.1.11 

.1.11 

.Ul 

.Ul 

.Ul 

.Ul 

.Ul 

All 

..... .:.... 

a Wolle 4urlns 1923 
1 loll dur1111S 1921 
1 Well 4urll18 19M 

1 loll 4urt 118 19M 

1 Well clar1Dg 19M 

8 Wallo 41D'liiiS 1918 
a 'lollo 4urll18 1919 
1 'fell during 1919 

1 'loll during 19~ 
1 loll durlog 1920 

a lalla dvlllg 19M 
a lalla clarlllfl 1920 

a Iolli duri.llfl 19M 
1 lloll durlns 1920 

a loll• illrlllfl 19~ 
~ l'oll during 19M 

1 loll ~rillS 1922 
4 lo1la 4\ ll8 1921 

1 Wall dvlns 1920 

1 loll durlog 1917 
1 'fall durlllfl 1917 

1 'loll uri_ns 1920 

1 loll clarlng 19U 

8 Wolle durlllfl 1920 

a Wolh durlllg 1920 

1 'loll durloa 1920 

1 leU 4ur1118 1920 

1 'loll 4ur1Ds 19M 

1 leU 41lrlug 1922 

1 lloll 4urlns 1931 
1 lell 4111'1118 1922 

II 

1 

1 

u 

a 

II 

II 

li 

1 

1 
.1 

1 

1 

1 

a 

.. 1 

Dutohor 

Olozm 

lllooa 

!)Qtobor 
Dutobor 
Dutobar 

Pll\ohor 

BuaaeU 

Ol.ODD 
o1eu 
Du\ober 

Buuoll 
Bua.nll 

l!:~aooll 
Buaoell 

Buue11 
BaooeU 

lllseoor 
.lllaonar 

lllullllr 
lll&ener 

Pll\obar 

Du\ohor 

.llooho 

Boolle 

Boabe 

lboeler 

26111 2613 ' 261:). 

1600 1000 1000 

lltl U'lB 11216 

'IJQ?S 31M 11M 
&H9 1149 :U49 
au8 1116 1118 

uae B1M B1ae 

ao4& ao4a aou 

1800 
1800 

...... uog 

1800 1800 
1800 1800 
2200 8200 

30~7 a037 
8176 89711 

1140 aMI 1191 
. 1198 1192 11192 

1207 1207 ll207 
aau &2'14 ~m 

2816 28111 2810 

179& 1798 1798 
19011 1906 19011 

.•. 1231 uaa 4231 

1010 1010 1010 

89M 8990 89&9 

2080 81.89 8104 

1093 lOQ'fl 10Q'fl 

10111 1010 1018 

11100 31GB 11011 

18 89 1829 1689 

8976 8976 .11776 
ll010 BOlO ll010 

Attorney Review Set W0000738 



t a I• l!o 'II!&Qll !I.a. A W ggi~fAill 
A!!ll I!§ D!m~IRIAJ!l QQIIi>~!!!ila 

&llldiWII 111 PROI!!QII!a mL!I 41!1! IW!R.mmu 

4P1! IL, W. l~ij 

QW!i'l'l 111Afll . lWIII or wall All&\ ll IOBKlliG PA1ll OOIIPLS'tJIJI IIUIOISI 01 'll!LJB 8.AliD . Pl1Pl11 or 'lliLL8 
AORJ!S OOJ!R!!S'I OIL ~ III.U.LOi! ])UP AJJi!AQS 
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AMENDED AND RESTATED 
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. AMENDED AND RESTATED 
AGREEMENT AND PLAN OF MERGER 

THIS AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER is catered into as of 
lwze 19, 1996 (the "Af'YetMrrt EJfedive DtJte"), by and among TeMcco Inc., a Delaware corporation 
("T•,.,.•eo"), El Paso Nanual Gas Company, a Delaware cmporation ("Aequilvr''), and El Paso Merger 
Company, a Delaware corporation and an indirect wholly-owned subsidiary of Acquiror ("SIIbridUuy"). 

W IT N E S S E T H: 

WHEREAS, the board of d.im:tors of Tameco bas approved a plan of distribution set forth in the form of 
agreement auached hereto as Eshfbft A (which, together with any exhibits, schedules or attachments thereto, is 
hereinafter referred to as the "Dlnribrdion Af'YetMrrt'') which will be entered into prior to the Effective Time 
(as defined below) and pursuant to which, prior to the Effective TIIIIC, 

(i) Tenneco and its subsidiaries will, through various intercompany transfers and distributions, 
restrUcture, divide and separate their existing automotive, packagiDg and shipbuilding businesses so tbal all 
of the assets, liabilities and operations of 

(a) tbe automotive and packaging businesses will be owned, directly and indirectly, by a wholly
owned subsidiary of Tenneco (the 11/llllu.stritll Sllbndlluy"), and 

(b) the shipbuilding business will be owned. directly and indirectly, by a wholly-owned subsidiary 
of Tenncco (the "Shipbui/4Jng Sllblldlllry''), and 

(ii) all of the shares of capital stock of each of the Industrial Subsidiary and the Shipbuilding Subsidilll)' 
will be distributed on a pro rata basis as a dividend to the holders of Tenueco's issued 8Dd outstanding 
common stock (the "Splno!fs''); 

WHEREAS, Acquiror (which is the ultimate parent company of its cousolidated group) desires to acquire 
Tenneeo and its direct and indirect subsidiaries remaining immediately following the Spinoff's pursuant to tbe 
merger of Subsidiary with and into Tenneco (the "Merrer''), with Tenneco survivins as an indirect subsidiary 
of Acquiror (the "SIUf'iving COI'fiOrrztlon''); 

WHEREAS, the respective boards of directors of Acquiror, Subsidiary and Tamec:o, deemiag the Merger 
to be acMsable and in the best interests of their respective stockbolden, have authorized and approved the 
execution and delivery of this Agreement and the performance of their respective obligations hereunder; 

WHEREAS, for federal income tax purposes, the panics hereto intend that 

(i) the Spinoffs will qualify as tax-free distnbutions within the meaning of Section 3SS of the lntemal 
Revenue Code of 1986, ~ amended (the "CIHU''), and 

(ii) the Merger will be treated as a reorganization pursuant to the provisions of Section 368(a)(l)(B) of 
lbe Code; : 

WHEREAS, this Agreement is iD1ended 10 be, and is adopted as, a plan of reorganization. 

WHEREAS, the parties entered into an Agreement and Plan of Merger (the "PriDr Af'YetMnt'') as of 
June 19, 1996, and now desire to amend and restar.e the Prior Agreement in its entirety effective as of the 
Agreement Effective Dare. 

NOW, THEREFORE, in coosideration of the premises and of the mucual and dependent promises, 
representations, warranties and covenants herein contained, the parties agree as follows: 

B-1 

KMI0000233 



ARTICLE I 

DEFINmONS 

Unless otherwise defined herein or unless the context otherwise requires, the foDowing terms shall have the 
meanings set forth below: 

"Aeqidror Common SIDck" means the Common Stock. par value $3.00 per share, of Acquiror. 

, "Acqldror Pnferred Slod" means the series of voting prdemd stock of Acquiror to be desipated 
as Adjustable Rale Cumulative Preferred Stock and described in the form of Certificate of Designation 
therefor attached hereto as EUiblt B; provided, however, that if either TeDDeCO or Acquiror determines, in 
good faith after consultation with the other party and its advisors, dlat there exists a reasonable likelihood 
dlat the isswmce of Acquiror Preferred Stock (or Depositary Shares (as defined below) in respect thereof) 
in cODDeCtion with the Merger would cause- the Merger to be taxable to the stockholders of Tenneco, 
Acquiror shall have the absolute obligation (at Acquiror's sole cost) to amend, if legally possible, the terms 
of the Acquiror Preferred Stock in a ID8DDU reasonably acceptable to Tenneco so dlat the issuaru:e would 
not cause the Merger to be so taxable. In the event that the terms of the Acquiror Preferred Stock are 
amended pursuant to the proviso in the immediately preceding sentence, the parties hereto hereby agru, if 
required by applicable Law, they shall (i) prepare and execute an appropriate amendment to this Agreement 
reflecting said amendment to the terms of the Acquiror Preferred Stoclt, (ii) subject to Sections 6.7(a) and 
6.8 hereof, prepare, file and mail an appropriate supplement to the Joint Proxy Statement reflecting the terms 
of this Agreement and of the Merger as so amended. and (iii) if such amendment is made after the approval 
of the Merger by the stockholders of Tennecp, resubmit for the approval of the stockholders of Tenneco 
this Agreement and the Merger as so amended. 

"Acquiror Common StodcholdtJn' Meeting" has the rDcaning set forth in Section 6.8 hereof. 

"Aeqidror SEC Document~" meaDS all filings made by Acquiror or its subsidiaries. including 
Subsidiary, with the SEC from January 1, 199S through the Agreement Effective Date, including notes, 
schedules, amendments and exhibits thereto. 

"Aeqidror StDci" means the Acquiror Common Stock and the Acquiror Preferred Stock. 

"Acqulror Stock Fwul" has the meaning set forth in Sec:tloa 2.6(a) hereof. 

"Acqubillon TI'GIUIIdlon" has the meaning set forth in Sectioa 6.17 hereof. 

"Aifjruted Common Eqlllt1 CouldmltlDn" means the product of (i) the Average Acquiror Price, and 
(ii) the quotient determined by dividing the Common Equity Consideration by the Average Acquiror 
Common Equity Price. 

"AJ!Ul4U" means, when used with respect to a ·specified Person. another Person that directly or 
~Y through one or more intennediaries, controls or is controlled by or is uader common control with 
the Person specified. 

"Agre•m.mt' means this Amended and Restated Agreement and Plan of Merger, as the same may be 
amended from time to time in accordance with the terms hereof. 

"Agreem.lll EJI•ctl.,. 'Dtlte" means Juae 19, 1996, the date on which the Prior Agreement was entered 
into. 

"AlloCllliDn Agnmrent'' means the Debt and Cash Allocation Agreement included in the Distribution 
Agreemenr as an exhibit 

"Appl"ttbttl CoiUidertlllon" has the meaning set forth in Sectloa U(b) hereof. 

"Aequiror Pme" means the closing price of the Acquiror Common Stock on the NYSE Composite 
Transactions Reporting System. as reported in TM WaU Str•et Jo11T714l, for the trading day immediarely 
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preceding the day on which the holders of Tenneco Stock entitled to vote at the Tenneco Stoclcholders' 
Meeting vote with respect to Merger, provided, however, if there is no closing price for Acquiror Common 
Stock on such trading day, the Acquiror Price shall be the closing price for Acquiror Common Stock on the 
next preceding trading day on which a trade of Acquiror Common Stock occurred. · 

"Average Aequlror Prke" means the average of the closing prices of the Acquiror Common Stock 
on the NYSE Composite Transactions Reporting System, as reponed in The Wall Strut Jo1U7141, for the 
Average Period (but subject to comction for typographical or other manifest errors in such reporting), 
rounded to four decimal places. 

"Avnap Aeqalror Commo11 EquiJy PM" meaDS the Average Acquiror Price; provided that if the 
Average Acquiror Price is greater than S38.362S, the Average Acquiror Common Equity Price sball be 
$38.3625 and if the Average Acquiror Price is less thaD $31.3875, the Average Acquiror Common Equity 
Price shall be $31.3875; provided further, however, that the aforesaid dollar amounts shall be subject to 
appropriate adjustments, reasonably satisfactory to TeDDeco and Acquiror in all respects, to reflect BDY 
recapitalization, reclassification, stock split, combination of shares, issuance of equity (other thaD issuances 
of shares pursuant to the exercise of employee stock options) or options for less than fuU market value or 
the like of or involving Acquiror. 

"Ave1Wge Period'' meaDS the 20 trading days on the NYSE immediately preceding the second trading 
day prior to the Effective TilDe. 

· "Bnujlll Agnenrelll'' means the Benefits Agm:meat attached to the Distribution AgRement ·as 
Exhibit A. 

"Biill:lcoflrll PeriiHl" means the Average Period and the 20 trading days preceding the Average Period. 

"Certljkt~Us" bas the meaning set forth in Section l.6(b) hereof. 

"CIGim" bas the meaning set forth in Sec:t1oD 6.4(b) hereof. 

"Clllbtu AllmJidltnJtltl11" means the handling of claims made under die D&O Policies, includiDg the 
management, defense and sea1ement of clabns. 

"CIDsiltg" bas the meaning set forth in Section 3.1 hereof. 

"CIDmsg Dm" bas die meaning set forth in Secdoa 3.1 hereof. 

"Commblkl11" means the United States Securities and Exchange Commission. 

"ColfUJUIII Co11v.nlon NIIIIIMr C1111 A" means the number of shares (rounded to the nearest one
tbowaDdtb of a share) of Acquiror Common Stock to be issued upcm CODversion of a siDgle share of 
Tenneco Common Stock at the Effective Tune pursuant to Sectloa 2.5 hereof and tbe other termS aDd 
conditions of Ibis Agreement, detennined by dividing the Common Equity Consideration by the Average 
Acquiror Common Equity Price and dividing the result by the number of shares of Tenneco Common Stock 
outstanding immediately prior to the Effective Time as ~rtified to Acquiror by Tenneco's priDcipaJ ~egistrar 
and transfer agent, which are to be converted into the right to receive Acquiror Stock pursuant to the 
provisions of Section 2.5 hereof. 

"ColfUJUIII Convenii111 Nlllllber C1111 B" means the number of shares (rounded to the nearest one
thousandth of a share) of Acquiror Common Stock to be issued upon conversion of a single sbaJ'e of Tenneco 
Common Stock at the Effecdve Tune pursuant to Secdoa 2.5 hereof and the other terms and conditions of this 
Agreement. determined by dividing (x) the excess of (i) 7,0CJJ,rx:JJ over (ii) die number of shares of Acquiror 
Common Stock issued in exchange for shares of S4.SO Preferred Stock and $7.40 Preferred Stock in the 
Merger by (y) the number of shares of Tenneco Common Stock outstanding immMiately prior to the Effective 
Tune as certified to Acquiror by TeDDCCO's principal registrar and transfer agent, which are to be convened 

· into the right to receive Acquiror Stock pursuant to the provisious of Section 2.5 bereof. 

"Commo11 Eqlli9 ConsuuratiDn" means the Equity Consideration less the Prefemd Stock AmOUDL 

"Corportlte Rellnl&turlng Tl'tiMtJdions" has the meaning asaibed to that term In the Distribution 
Agreement. 
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"Debt" means any indebtedness representing an obligation for the repayment of money borrowed by 
a subject Person (including short-term debt and cumnt maturities of long-lenD obligations), and any accrued 
but unpaid or accreted interest ~lated to such i.DdcbtedDess. 

"Debt Retlligmullt'' means the plan for repayment, exchange aadlor modification of tbe indebtedness 
of Tenneco, as described in Exhibit C attached hereto. 

"DeporilfU1" means The First National Bank of Boston. N.A. 

"Depo611tlry AgreetMIIt'' means the Depositary Agreement attached hereto as Exhibit 0. 

"Depo6iltlry Recdpt'' means a depositary receipt issued by the Depositary to evidence a Depositary 
Share. 

"Depo611tlry Sluln" means a unit rqmsenting a one twenty-fifth fractional interest in a whole share 
of Acquiror Preferred Stock which shall be evidenced by a Depositary Receipt issued to the Person entitled 
to such fractional interest and which shall entitle the holder thereof, pursuant to the Depositary Agreement, 
to rights equivalent to those of a holder of a whole share of Acquiror Preferred Stock (to the extent of such 
one twenty-fifth fractional interest therein). 

"Disseltling Sluzre1" has the meaning set forth in Section 2.6(h) hereof. 

"DGCL" means the Delaware General Corporation Law, as amended. 

"D&:O Polidn" b8s the meaning set forth in Section 6.4(d) h~f. 

"EJfediH TiiM" has the mcaaiDg set forth in Section 3.2 h~f. 

"Eurgy Assetl" has die mcauing ascribed to chat 1erm in the Distribution Agreement. 

"Eurgy BIUIM11" has the meantng ascn"bed to that term in the Distribution AgrccmcnL 

"EfllrD Group" has die meaning ascn'bed to tbat term in the Distnbution AgreemcnL 

"EIIn'fD SllblillillrWs" meaDS the cl.irect aad bldirect CODSOUdated subsidiaries of Temtec:o 
immediately following the Spinoff's, including the Major Subsidiaries; 

"EfU/11 CoJUidlmtiDn" means $7SO,OOO,OOO. 

"Ezeluuage Act'' means the Securities Exc:bange Act of 1934, as JUDeDded, and the rules and 
regulations promulgated thereunder. 

"Ezcluuage Agent'' means Pint Olicago Trust Compauy of New York. or such other trust company 
or banlc designated by Acquiror and acceptable ·to TCDDeCO, who shall act as agent for the holders of 
Tenncco Stoclc in connection with the Merger to receive the Exchange Fund (as defined in Section 2.6(a) 
hereof). 

"U.SO Prefe,.,..d SIDck" means die $4.SO Cumulative Preferred Stoclc of Tezmeco. 

"$4.50 Pnfe,.,..d Con .. nion Nrunber., means the number of shares (rounded to tbe nearest onc
th011S81ldth of a share) of Acquirof Common Stock to be issued upon conversion of a siDgle share of S4.SO 
Preferred Stock at the Effective Time pursuant to Sectfoa 2.5 and the other terms and conditions of this 
Agreement, detennined by dividing (i) SllS, by (ii) the Acquiror Price. 

"GAAP" means United States ge.ocrally accepted IICCOUDting principles and practices, as in effect on 
rhe date of this Agreement, as promulgated by the Financial ACCOUDting Standards Board and its 
predecessors . 

.. G«ilu Tu" bas the meaning set forth m Section 10.1(c) h~f . 

.. Go.,.,.,.,lltol Alllhorlty" means any government or any agency, bw'eau. board. commission, c:oun, 
depanmeot, official, political subdivision. tribunal or other instrumentality of any government, whether 
federal. state or local, clomestic or foreign. 
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"Higlur Proposal" has the meaning set forth in Section 6.17 hereof. 

"HSR Ad'' meaDS the J:lan-Scott-Rodino Antitrust Improvements Act of 1976, as amended. 

"1111Umnljl4d PtlrlUs" has the meaning set forth in Section 6.4(b) hereof. 

"lllllrutrilll BIUiu11" bas the meaning ascribed to that term in the Disuibution Agreement. 

"lnllumiiJl Gro~~p" has the meaning ascribed to that term in the Disuibution AgrecmenL 

"lalll'tiMe AdmiiWtnltiDn" means, with respect to a D&O Policy, the accounting for premiums., 
defense costs, indemnity payments, deductibles and retentions, as appropriate, under the terms and 
conditions of such 0&0 Policy, and the distribution of Insurance Proceeds. 

'"lruJII'tiiiCe Proc.etb" means, with respect to an insured pany, those monies, net of any applicable 
premium adjustment, deducb"ble, retention or similar cost paid or held by or for the benefit of such insured 
party, which are either 

(i) received by aa insured from aa insuraDce carrier, or 

(ii) paid by an insurance carrier on behalf of an insured. 

"IRS Ruling IAIIV' bas the meaning set forth in Sec:tlon 7.1(1) hereof. 

'"Joint Pro7:y SllltntenJI' has the meaning set forth in Section 6.7 hereof. 

'"Lmv" means any consticutional provision, statute, law, ordinance, rule, regulation, permit, decree, 
injunction, judgment, order, decree, ruling, determination, fi.ading or writ of any Governmental Authority. 

'"IAtJird'' means Lazard Frtres & Co. U.C. 

"Mtdor SllblidlluVs". means the following subsidiaries-of Tezmcco after giving effect to the Spinoffs: 

Mule 

Tennessee Gas Pipeline Company 
Tenneco Energy Resources Corporation 
Teuneco Gas Australia, Inc. 
Tenneco Corporalion 
Tenneco Vencures Corporation 
Midwestern Gas Transmission Company 
East Tennessee Natural Oas Company 

~ 
ofOrp"'""on 

Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
TenDessee 

'"Mlllerlill AdHru EJ!•ct on Aetuiror'' means an event, c:bange or effect that 

(i) is or is reasonably likely to be materially adverse ro the business. operations, propenies or 
financial condition of Ac:quiror and its consolidared subsidiaries, takea as a whole; or 

(ii) prevents Ac:quiror or Subsidiary from COIISUIDD18ting the cnmsactions contemplated hereby, 
including the Merges; prior to the date specified in Section 8.1(0) hereof. 

'"MtiUrilll AdNru EJ!ect on Tmueo" means an event, c:baDge or effect that 

(i) is or is reasonably likely ro be materially adverse ro the business. operations, properties or 
financial condition of the Energy Business, taken as a whole; or 

(ii) prevents Tenneco from consummating the transactions contemplated hereby, including the 
Spinoff's and the Merger, prior to the date SJ)C':ified in Section S.l(U) hereof. 

"New Cel"'i/fcciUs" bas the meaning set forth in Section 2.6{a) hereof. 

• 'New Pnf~rred SiliCic" means the series of junior prefened stock of Tenneco to be issued prior to the 
Closing Date as set forth in Section 6.1(d) hereof and described in the form of Certificate of Designation 
therefor attached hereto as Emlblt E. 
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"NPS MIIUrillls" means any registration statement, private placement memorandum and/or other 
documents or filings prepared by or on behalf of Tenneco or Acquiror (or their Affiliates or representatives) 
and 

(i) distributed to prospective purchasers or other receivers of New Prefemd Stock, or 

(ii) filed with the Commission or other Govemmental Authority, or the NYSE or other stock 
exchange, relating to the issuance of New Preferred SIOCk. 

"NPS V.,." means the market val11e of the New Preferred Stock issued and outstanding at and as of 
the Effective Time, as jointly determined by the financial advisors identified in Sections 4.10 and 5.10 
below on the Closing Date (or, if they are unable to so agree, by Morgan Stanley & Co. Incorporated l8ler 
on the ClosinJ Date). If the New Preferred Stock is issued pursuant to a public issuance or private placement 
(as opposed to a stock dividend), the gross proceeds of the issuance or placement sball be presumptive 
evidence of the NPS Value (subject only to adjustment for changes in value, if any, occurring between the 
date of the issuan.ce or placement and the Closing Date). 

"NYSE" means the New York Stock Exchange. 

"1981 StDCk Plllll" means the 1981 Tenneco Inc. Key Employee Stock Option Plan. 

"1994 Stod: Pllm" means the 1994 Tenneco IDe. Stock Ownership Plan. 

"Option P141u" means the 1981 Stock Plan and tbe 1994 Stock Plan. 

"PDJon" means any natural person, corporation, business trust, joint venture, association. company, 
partnership, limited liability company or other entity, or any government, or any agency or political 
subdivision thereof. 

"Pnf•nwd Stoek AmoiUit'' means an amoum equal to the Acquiror Price tin:les tbe number of shares 
pf Acquiror Common Stock issued to tbe holders of the $4.50 Preferred Stock and the $7.40 Preferred Stock 
pursuant to the tenDS of Sec:doD 2.5 hereof. 

"P,.J•nwd Stock ConHrrhlll Nfllflbul' means the result obtained by (x) subtractiDg from the 
Adjusted Common Equity Consideration the product of (i) tbe excess of (A) 7,(1:/J,fY.Xl over (B) the number 
of shares of Acquiror Common Stock issued in exchange for shares of $4.50 Preferred Stock and $7.40 
Preferred Stock in the Merger and (ii) the Average Acquiror Price, (y) dividing the result obtaiDed pursuant 
to clause (lt) by the "Assigned Value" (as set fO!th in EUiblt B attached hereto) (being tbe liquidation 
value) of the Acquiror Preferred Stock and (z) dividing tbe result obtained pursuant to clause (y) by tbe 
number of shares of TeDDCCO Common Stock outstanding immediately prior to tbe Effective Time as 
certified to Acquiror by Tenneco's principal registrar and transfer agent. 

"Rights" shall mean the peferred stoc:1t purchase rights issued pursuant to tbe Rigbts Agreement. 

"Rights Azre•JMIII'' shall mean tbe Rigbts Agreement dated as of May 24, 1988, as amended and 
restated as of October 1, 1_989, between Tenneco and F'ust Chicago Trust Company of New Yort. 

"R•ginrtiJIDn SIIIUJMIII'' has the meaning set forth in Section 6.1 hereof. 

"R•p~t~um•nt D&O Polky" has the meaning set forth in Section 6.4(cl) hereof. 

"SECT'' meaas the Stock Employee Compemacion Trust currently maintained by Tenneco. 

"S•cllriiUI Act" means tbe Securities Act of 1933, as amended, and the rules and regulations 
promulgated thereunder. 

"$7.4() Pn/•nwd Stock" meaas the $7.40 Cumulative Preferred Stock ofTeDDeco. 

"$1.40 Preferred Co1111•rrhln NuiiiHr'' meanS the number of shares (rounded to the nearest one· 
thouSandth of a share) of Acquiror Common Stock to be issued upon conversion of a single share of $7.40 
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Preferred Stock at the Effective Time pursuant 10 Section 2.5 and the other terms and conditions of this 
Agreement. det.ermined by dividins (i) SllS, by (ii) the Acquiror Price. 

"S/1 Tn11ut1dum" has the meaning set forth in Section 6.13 hereof. 

"Shipbuilding Busbuu" has the meaning ascribed 10 that term in the Distribution AgreemenL 

"Shipbuilding Group" has the meaning ascribed 10 that term in the Dislribution AgreemenL 

"StoclcluJIMrs' Meeting~" has the meaning set forth in Section 6.8 hereof. 

"Twowr SllltUle" means any "fair price," "moratorium," "control share acquisition" or other 
similar antitakeover statute or regulation enacted under state or federal laws in the Uaired Stares or any 
foreign juri.sdictioD. 

''Terukr 111111 Bzdullage Mtlllritlb" means any reJistration statement. private placement 
memorandum, offer to purchase and/or other documents or filings prepared by or on behalf of Teunec:o or 
Acquiror (or their Affiliates or representatives), either separately or joindy, and 

(i) distributed 10 the record and/or beneficial holders of Tenneco consolidated Debt in eounection 
with the Debt Realignment, and/or 

(ii) filed with the Commission or other Govemmental Authority, or the NYSE Or other stoclc 
exchange, relating to Debt Realignment. 

"TeJIMco Co~MU~n Stock" means the Common Stoclc, par value SS.OO per share, of Tenneco. 

"TeJIMt:o SEC Dot:IIIMIIII" meaDs all ftlinss made by Termc.Co or its subsidiaries with the SEC since 
January 1, 1995 through the .Apement Effective Date, including DoteS, schedules, amendments and 
eJdlibits thereto. 

''TenMco Stock'' means the Tenueco Common Stock, the $7.40 Preferred Stock and tbe $4.50 
Preferred Stock (but not the New Preferred Stoclc). 

"Te1111eco Stot:lcluJlderr' Meeting'' has the meaning set forth in Section 6.8 bereof. 

''TIYIIU/er Ttu6111 has the meaning set fonh in Section IO.l(c) hereof. 

"$" is a reference to United Swes dollats. All monetary amounts set forth in Ibis Agreement are 
intended 10 be United States currency amounts. 

ARTICLED 

THE MERGER 

2.1 Merger. Upon the terms and subject 10 the c:onditions herein set forth, Subsidiary·shall be merged with 
and into Tenneco at the Effective Tune. 

2.2 E./fects of tJu MRfer. The Merger shall have the effects set forth iD the OOCL. Without limiting the 
generality of the foregoing, and subject thereto, at the Effective Time the separate existence and corporate 
organization of Subsidiary shall cease and Tenneco shall continue as the Surviving Corporation, and all 1hc 
identity, purposes, properties, rights, privileges, powers, usets, fnmchises, debts and duties of Tenneco and 
Subsidiary shall, except as expn:ssly provided herein or In the OOCL, vest In the Surviving Corporation and 
become the identity, purposes, properties, rights, privileges, powers, usets, franchises, debts and duties of the 
Surviving Corporation. 
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2.3 CcrtijkGle oflneorporatiD11 and Bylilw1. 

(a) At the Effective Time, the certificate of inccnporation of Teunec:o in effect immediately prior to the 
Effective Time shall be amended as set fonb in Annex 1 hereto, and as so amended shall be the c:ertiticate of 
incmporation of the Surviving Corporation. 

(b) From and after the Effective TIDle, the by-laws of Subsidiary, as in effect immedialely prior to the 
Effective Time (but. in any event. to be in form and substance reasonably acceptable to Tenneco), shall, until 
funher amended as provided by law, constitute the by-laws of the Surviving Corporation, except that the by-laws 
of tbe Surviving Corporation shall include the provisions specified in Section 6.4(a)(l) of this Agreement 

2.4 Dlrecton. The directors of Subsidiary at the Effective Tune shall be the initial diRC:tors of the Surviving 
Corporation, each to hold office from the Effective Time in accordance with the certificate of incorporation and 
bylaws of the Surviving Corporation and until his or her successor is duly elected and qualitied.. 

2.5 Convcrr#4n of Slulnr. At the Effective Time. by virtue of the Merger and without any action on the 
part of any stockholder of either Tenneco or Subsidiary, as applicable, but subject to Section l.6 hereof, each 
outstanding share of Subsidiary's capical stock and Tenneco Stock (but DOt New Preferred Stock) shall be 
cancelled or converted in accordance with the following provisions of this Section 2.5: 

(a) CqiiDl SIDei of SubliiiJtuy. Each share of Subsidiary's capical stock issued and outstanding 
immediately prior to the Effective Time shall be converted into and become one fully paid and 
nonassessable share of Common Stock. par value $5.00 per share, of the Surviving Corporation. 

(b) Ctmecillllion of TrcllllU1 and Aequiror-Owncd SIDelc.. Each share of Tenneco Stock owned 
immediately prior to the Effective Time (after giving effect to the Spinoffs) by Tenneco, directly as treasury 
stock or indirectly tbrough one or more of its wholly-owned subsidiaries, or by Acquiror or any direct or 
indirect wholly-owned subsidiary of Acquiror, shall be cancelled and retired and shall cease to exist and DO 
Acquiror Stock or other CODSideration shall be delivered in exchange therefor or with respect thereto. 

(c) Co11Nrrion of $1.40 Pre/clftd St«lc.. Each ahare of $7.40 Prefemd Stock issued and outstanding 
immediately prior to the Effective Tune (other than shares to be cancelled in accordaDce with Section 2.5(b) 
above) shall be convened into the right to receive that number of fully paid and nonassessable shares of 
Acquiror Common Stock that is equal to the $7.40 Prefemd Conversion Number. 

(d) Convcrrion oJ$4.50 Pre/clftd St«<c.. Each share of $4.SO Prefemd Stock issued and outstanding 
immediately prior to the Effective TIDlC (other than shares to be cancelled in acconiaDce with Sectloa 2.5(b) 
above) shall be convened into the right to receive that number of fully paid and nonassessable shares of 
Acquiror Common Stock that is equal to the $4.SO Prefemd Conversion Number. 

(e) Con~~t~rri4n of TcnMeo Common Silicic. Each share of Tameco Common Stock issued and 
outstanding immediately prior to the Effective TIIIIC (other than shares to be cancelled in accordance with 
Secdon 2.5(b) above) shall be converted into the right to receive (i) that number of fully paid and 
nonassessable shares of (i) Acquiror Common Stock that is equal to the Common Conversion Number Case 
A if the issuance of Acq'*'" Common Stock as contemplated by this SecUoa 2.5(e)(0 is approved by tbe 
requisite vote of the holders of the Acquiror Common Stock, or if such vote is DOt required by law or the 
rules of auy national securities exchange on which tbe Acquiror Common Stock is listed, or (ii) if the 
issuance of shares of Acquiror Common Stock as contemplated by Section 2.5(e)(l) is not approved by the 
requisite vote of the holders of the Acquiror Common Stock and is not permissible as aforesaid without 
such vote, (A) that number of fully paid and nonassessable shares of Acquiror Common Stock that is equal 
to the Common Conversion Number Case 8 and (B) that number of Depositary Sbates representing interests 
in that fraction of a fully paid and nonassessable share of Acquiror Preferred Stock that is equal to the 
Preferred Stock Convmion Number. 

(f) Rcdemplkm of PlY/erred St«lc.. Subject to the consent of Acquiror (which shall DOt be 
unreasonably withheld or delayed), Tenneco may at any time hereafter, prior to the Effective Time, redeem 
the $4.50 Preferred Stock andlor the $7.40 Preferred Stock in accordaDce with their respective tams. 
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2.6 Eulumge of Cerdjk~Wr. 

(a) Ezclumge AgenL Promptly afw lhe Effective Time, Acquiror shaJI deposit with the Exchanae Aaent. 
for the beaeftt of the holders of shares of Tenneco Stock, for exchange ia accordanc:c with this Section 2.6, 
certificates and Depositary Receipts, if any (together, the "New Certi/kllkr'') representing shares of Acquiror 
Stock and any Depositary Shares, respectively, in amounts sufficient to allow the Exchange Agent to make all 
deliveries of New Certificates that may be required in exchange for Certificates (as defined below) pursuant tO 
this Section 2.6 (the "Acqrdror StDclc Fund") {such Acquiror Stock FUDd. together with any dividends or 
distributions with respect thereto contemplated by Section 1.6(d) hereof aDd cash in lieu of fractional shares or 
any flactioaaJ Depositary Shares contemplated by Section 2.6{c) bercof, being hereinafter referred to as the 
"Ezclumge Fwul''). 

(b) &cluulge Procetblrer. As soon as practicable after the Effective Time, the Surviving Corporation shall 
cause the Exchange Agent to mail to each holder of teeord of a certificate or certificates which immediately prior 
to the Effective Time represented outstanding shales of Tenneco Stock which were coaverted pursuant to Section 
2.5 hereof into the right to receive shares of Acquiror Stock and Depositary Shares, if any {the "C~r") 

(i) a Jetter of transmittal (which shall be in such form and have such provisions as Acquiror and 
Tezmeco may reasonably specify), and 

(ii) instructions for use in effecting the surrender of the Certificates in exchange for New Certificates. 

Upon surrender of a Certificate for c:ancellation to the Exchange Agent together with such Jetter of cransmiual. 
duly completed in accordance with the instructions thereto and executed, the holder of such Certificate shall be 
entitled to receive in exchange therefor a New Certificate or New Certificates representing that DUIDber of whole 
shares of Acquiror Stock (and any whole Deposiwy Shares) which such bolder bas lbe rigbr to receive pursuant 
to the provisions of Section 2.S hereof (after giving effect to Sectloas 2.6(e) and 2.6(h) hereof) and aay cash 
paid in lieu of fnctioaaJ shares (or any flactiODal Depositary Shares) and any dividends or distributions wilb 
respect thereto as c:oatemplated by Sectloas 2.6(e) and 2.6(d) hereof, after giving effect to any ~ tax 
witbboldinp, 8Dd the Catifica&e so surrendered sball forthwith be caucelled. ID the event of a traDSfer of 
OWDCrShip of Tenneco Stoc:lt that is not registered in the· tnmsfer records of Tenneco, a New Certificate 
representing the proper number of shares of Acquiror Stock (and any Depositary Shares) may be issued to a 
traDsferee if the Certificate formerly representing such Tenneco Stock is presented to the Exchange Agent. 
accompanied by all documeuts requiral to evidence and effect sucb tnmsfer and by evidence that any applicable 
stock tranSfer taxes have been paid. Until surrendered as contemplated by this Secdoa 2.6(b), each Certificate 
shall be deemed at any time after the Effective Time to represent only tbe rigbt to receive upon such sunender a 
New Certificate or New Ceni1ic:ates representing such whole slwes of Acquiror Stock (anclaay whole Depositary 
Shares), any dividends or dislributions in respect of sucb shares of Acquiror Stock (and any Depositary Shares) 
aDd cash in lieu of any fractional shares of Acquiror Stock (or any fractional Depositary Shares), as is 
contemplated by Sectioas 2.5 and 2.6 of this Agreement. 

(c) FroetloNil Slull'er. Notwithstanding anything to the contrary contained herein (but except for the 
issuance of Depositary Receipts), no scrip or certificates for fractioaal shares of Ac:quiror Stock or for any 
fractional Depasitary Shares shall be issued, and no PetSOD otherwise entitled to aay such fractioaaJ share or 
fractional Depositary Share shall be entitled to vote, to receive dividends, or to any other rights of a bolder of a 
share or Depositary Share with respect to such fractional interesl Instead, the Exchange Agent shall act as ageor 
for the holders of Tenneco Stock and shall sell on the NYSE. as promptly as possible, but in my event not later 
than 30 days after the Closing Dare, for the account of the Persons otherwise entitled to such fractioaal shares or 
fractional Depositary Shares, shares of Acquiror Stock or Depositary Shares equivalent to the aggregate of such 
fractional interests. The Exchange Agent shall, until December 31, 1998, pay to such Persons upon surrender of 
their Certificate(s) their respective pro rata shares of the net proceeds of such sale, without interest. On December 
31, 1998, any remaining proceeds of the sale shall be paid over to Acqutror, after wbich the Persons otherwise 
entitled to such fractional interests represented by such proceeds shall look only to Acquiror for payment, subject 
to the requirements of escheat laws of the various states that may be applicable. 
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(d) Divid.elllb and Ollatr DistribllliDIIS. Any dividend or ocher distribution declared or made after the 
Effective Time with a record dale after the Effective Time in respect of Acquiror Stock issuable hereunder to lbe 
holder of a Certificate not then surrendered pursuant to Section l.6(b) hereof shall be paid to the Exchange Agent 
(or, if payable after December 31, 1998, shall be set aside and retained by Acquiror), and no such dividend or 
other dislribution payable in respect of such Acquiror Stock shall be paid to lbe holder of such outstanding 
Certificate until such Certificate shall have been so surrendered to the Excbaoge Agent (or, if after December 31, 
1998, to Acquiror). Upon surrender of such outstanding Certificate, there shall be paid by the Exchange Agent 
(or, if after December 31, 1998, by Acquiror) to or at the direction of the holder of die New Certificate(s) issued 
in exchange therefor the amount (without interest thereon) of all dividends or distributions which have 
theretofore been paid to the Exchange Agent (or, if after December 31, 1998, set aside and retained by Acquiror) 
with respect to the number of shares of Acquiror Stock and any Depositary Shares represented by the New 
Certificate(&) issued upon such surrender and exchange. 

(e) No Further Owrunhlp Rlght8 ln T•nruco Stoclc. All shares of Acquiror Stock and any Depositary 
Shares issued upon the surrender for exchange of shares of Tenneco Stock in accordance with the terms hereof 
(including any cash paid pumuuu to Sectlcm l.6(c) hereof) shall be deemed to have been issued in full 
satisfaction of all rights pertaining to such shares of TeDDeCo Stock. and there shall be no further registration of 
transfers on the stock transfer books of the Surviving Corporation of the shares of Tenneco Stock that were 
outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificara are presented to 
the Surviving Corporation for any reason, they shall be cancelled and exchanged as provided in this Section l.6. 

(f) TB'IIIIIuJiion of Ezduurg• FIIIUI. Any portion of the Exchange Fund held by the Exchange Agent that 
remains undistributed to the stockholders of Tenneco after December 31, 1998, shall be delivered to Acquiror, 
and any stoelcbolders of Tenneco who have not theretofore complied with this Section 1.6 shall thereafter look 
only to Acquiror for payment of tbeir claims for Acquiror Stock, any Depositary Shares, any cash in lieu of 
fractional sham of Acquiror Stock or in lieu of any fractional Depositary Shares and any dividends or 
distributions with respect to Acquiror Stock. 

(J) No Lillblllly. None of Acquiror, Subsidiary, Tenneco, the IDdustrial Subsidiary or tbe Shipbuilding 
Subsidiary (or any of their respective diJect or indirect subsidiaries or Affiliates) aba1l be liable to any bolder of 
sham of TeDDeCO Stock, Acquiror Stock or any Depositary Shares, as the case may be, for such shares (or 
dividends or distributions with resped lbereto) or cash for payment in lieu of &actionaJ shares or in lieu of any 
fractional Depositary Shares delivered to a public official pursuant to any applicable abandoned property, escbeat 
or similar law. The Industrial Subsidiary, the Shipbuildins Subsidiary and their respective direct and indirect 
subsidiaries and A1B1iares shall be deemed third party beefic:iaries of this Section 2.600 and all other provisions 
of this Agreement necessary or appropriale for purpOses of enforcing this Section 2.6(a). 

(b) Du••lllillg HoiMrr of $4.50 PIY/nr.d Stoclc and Dllulllillg HoiMn of Nn1 Pnf.-nyd Stoclc. 
Notwithstanding anything in this Agreement to the contraJy, shares of $4.50 Prefemd Stock and New Preferred 
Stoek that are issued and outstanding immediately prior to the Effective T'une and are held by stockholders who 
are entitled to appraisal rights in respect thereof under Section 262 of the DGCL and who have 

(i) not voted such shares in favor of the adoption of this Agreement or otherwise waived or lost their 
right to demand apprai~ of such shares and 

(ii) properly demanded appraisal of such shares in accordance with Section 262 of the DGCL (the 
"Dil~ellling Sluur1") 

shall not be converted as described in Section l.!(d) above or remain outstanding as described in Section 2.7 
hereof, as the case may be, but shall become the right to receive such consideraDon as may be determined to be 
due to such stoetholders pursuant to Section 262 of the 000.. ("Appl'fdull CollliiUratllm"). If, after the 
Effective TIDle, any such stockholder withdraws his demand for appraisal or fails to perfect or otherwise loses 
his right of appraisal, in any case pursuant to the DGCL, his Dissenting Shares shall be deemed to be converted 
as of the Effective Time into the right to receive shares of Acquiror Common Stoclt (without any interest thereon) 
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as provided in Section l.S(d) hereof or sbal1 be deemed to have remained outstanding as provided in Section 
1. 7 hereof, as the case may be. Promptly upon receiving any demands for appraisal. withdrawals of demand for 
appraisal or any other instrument served pursuant to Section 262 of the OOCL, Tenneco shall so notify Acqulror 
and shall give Acquiror the opponunity to participate in and direct all negotiations and proceedings with respect 
to any such appraisal demands. Tenneco shall not, without the prior wriuen consent of Acquiror, make any 
payment with respect to, or scale, offer to settle or otherwise negotiate, any such appraisal demands. From and 
after the Effective Time, the Surviving Corporation shall be solely responsible for the payment of any and all 
Appraisal Consideration. and shaiJ indeiiUlify, defend, protect and hold barmless the Industrial Subsidiary, the 
Shipbuilding Subsidialy and their respective direct and indirect subsidiaries from and against any and all claims, 
losses, expenses, payments, liabilities and damages (including attomcys' fees) relating to any Dissenting Shares 
or claims of stockholders holding Dissenlillg Shares. In order to effect the payment of any Appraisal 
Consideration, the Surviving Corporation shall establisb an escrow with the Excbanae Agent {or other escrow 
agent reasonably acceptable to the Industrial Subsidiary) consisting of an adequate amount of cash from tbe 
$25,000,000 of cash required to be on hand at Tenneco as of the Effective Time pursuant to the Allocation 
Agreement The llldustrial Subsidiary. the Shipbuilding Subsidiary and their respective direct and indirect 
subsidiaries shall be deemed third party beneficiaries of this Section 1.6(b) and all otber provisions of this 
Agreement necessary or appropriate for purposes of enforcing this Section 1.6(b). 

1.7 New P,./llftd Stoek. Subject to Section 2.6(b) hereof, the shares of New Preferred Stock outstanding 
immediarely prior to the Effective Time shall not be converted or otherwise exchanged pursuant to the Merger 
and shall remain outstanding immediately after the Etfec(ive Time, held by the Persons who were holders of the 
New Preferred Stock immediately prior .to the Effective Time. 

ARTICLEID 

CLOSING AND FILING 

3.1 Closiag. Unless this Agreement sbaJ1 have been rermiDated and the transactions herein contemplated 
shall bave been abandoned ~t to Section 8.1 hereof, and subject to the satisfaction or, if permissible, 
waiver of the conditions set forth in Artlde VD hereof, the closing of the Mcrpr (the uclo.U.r') shall take 
place as promptly as practicable (and in any event within two business days) after satisfaction or waiver of the 
conditions set forth in Article VD hereof, at the offices of Tenneco Inc., 1010 Milam S~ Houston, Texas, 
unless another date, time or place is agreed to in writing by the parties hereto; provitWJ. however, that if, (i) 
during the Black-out Period there occurs an event or series of events that, in the opinion of either Tenneco or 
Acquiror, could reasonably be expected to have a temporary effect on the price of Acquiror Stock, 8lld (ii) but 
for the provisions of this proviso the Average AcquiJor Price would be JR81Cl' thaD $38.3625 or less thaD 
S31.387S (said dollar amounts to be adjusted on the same basis as is described in the definition of Average 
Acquiror Common Equity Price), then eidler Tenneco (in the case the Average Acquiror Price would be greater 
than $38.3625 as aforesaid) or Acquiror (in the case the Average Acquiror Price would be less than $31.3875 as 
aforesaid) may, by written notice to the other, elect to delay or to restart the commencement of the Average 
Period (and thereby the Closing) until such day as such temporary effect has ended (but in no event shal1 the 
Closing be delayed by more.thaD IS days and in no event beyond the dared specified in Secdoa 8.1(U) bereoO, 
as determined and specified by the notifying pany. The date on wbicb the Closing occms is referred to in this 
Agreement as the "Closing Dau". 

3.2 E.ffecdlle TIIM. As promptly as practicable after the satisfaction or, if permissible, waiver of the 
conditions set forth in Ardde VD hereof, but subject to the tenus of Sec:tloa 3.1 hereof, the parties hereto shall 
cause the Merger to be consnmmared by filing a certificate of merger with the Sec:Rtary of Stare of the Stare of 
Delaw• in such form as requiml by, and executed in accordance with dJe relevant provisions of, dJe OOCL 
(the date and time of the acceptance of such filing, or such later date or time as set forth therein, being the 
"EJ/ccti"' TIIM''). 
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ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF TENNECO 

Tenncc:o hereby represents BDd wammts to Acquiror BDd Subsidiary as follows: 

4.1 0'11111/qJt/,on 111111 EzbuMe. Each of Teanec:o and the Major Subsidiaries is a corporation validly 
existing and in good standing under the laws of the jurisdiction of its organization with the corporate power BDd 
authority to own its properties and assets and to cany on its business as now being conducted, except where the 
failure to be so existing and in good standing or to have such power BDd authority would not have a Material 
Adverse Effect on Tenneco. 

(a) As of the dales indicared below, the authorized and outstanding capital stock of Tenneco was as follows: 

a.a -Common Stock 

Preferred Stock 

Junior Preferred Stock 

Aatbartlell a 
of tile 

dare lllreof 

350,000,000 

15,000,000 

50,000,000 

Oalllllldlq • of Mlrdll 31, 19!16 

191,354,932 shares (including 17,358,445 shares 
held ill treasury or by subsidiaries of Tenneco) 

803,723 shares of $4.50 Preferred Stock; 391,519 
shares of $7.40 Preferred Stock 

none 

(b) Between March 31, 1996 and the Agreement Effective Date, Tameco has issued no shares of its capital 
stock except for shares of Teonl!co Common Stock issued upon the exercise of options granted pursuant to the 
Option Plans or to executives of Tenneco outside the Option Plans. 

(c) As of Mardi 31, 1996, except for 

. (i) Rights issued pursuant to the Rights Agreement BDd 

(ii) options to acquire an aggrepac of 5;1.00 ,655 shares of Tenneco Common Stock, 

there were no outstanding options, wanants, rights, puts, calls, commitments or other contracts, III!BDJemeDlS, or 
understandings issued by or binding upon TeDDeCO requiriq or providing for, and there were no ouiJfJindiq 
securities of Tenneco or its subsidiaries which upon the conversion, exchaDge or exercise thereof would require 
or provide for, the issuance by TeDDeCO of any new or additional equity interes1s ill TeDDeCO or any otber 
securities of Tenneco wbicb, with notice, lapse of lime andfor payment of monies, arc or would be convertible 
into or exercisable or exchangeable for equity interests in TeDI!ea) (each, a '7•111Uco Equity Rlght''). Between 
March 31, 1996 and the Agreement Effective Date, Tenneco has not issued or granted any Teucco Equity Right 
except for 

(i) Rights issued in connection witb tbe issuance of Tenneco Common Stock as described in Section 
4.2(b) hereof BDd 

(ii) options to purchase 11,000 shares of Tenneco Common Stock granted pursuant to tbe 1994 Stock 
Plan. 

(d) As of the Agreement Effective Date all outstanding shares of Tenneco Stock are. and immediately prior 
to the Effective Time all outstanding shares of Tenneco Stock and New Preferred Stock will be, validly issued, 
fully paid and DODassessable and free of any preemptive (or similar) right. 

4.3 Allllwrity IIIJd Approwll. Tenneco has the c01p011Ue power and authority, and no other corporate 
proceedings on the pan of Tenneco arc necessary, to execute and deliver this Agreement and the Distribution 
Agreement and to cODSUJDID8le the ~ons contemplal.ed ben:by and thereby (subject to securing tbe 
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approval of the stockholders of Tenneco as contemplated by Section 6.8 hereof, and formal declaration of the 
dividends necessary to effectuate the Spinoffs and the issuance of the New Preferred Stock). This Agreement 
has been duly executed and deliv~ by TeDDeco and, assuming this Agreement constitutes a valid and binding 
obligation of each of Acquiror and Subsidiary, this Agreement constitutes a valid and binding obligation of 
Tenneco, eDforceable against Tenneco in accordance with its terms. 

4.4 FllumdDl SIIIUments. The audited financial statements of Tenneco and consolidated subsidiaries as of 
December 31, i995 and 1994 and for the three years ended December 31, 1995, included in Tenneco's 1995 
Annual Report on Form 10-K. as filed with the Commission. (i) were prepared in accordance with GAAP applied 
on a consistent basis (except as indicated therein or in the notes thereto) and (ii) fairly present the financial 
position of Tenneco and consolidated subsidiaries as of the dates thereof and the results of their operations and 
cash ftows for the periods then ended. The unaudited financial statements of Tenneco and consolidated 

· subsidiaries as of March 31, 1996 and 1995 and for the three-month periods ended on each of such dates, 
included in Tenneco's March 31, 1996 Quarterly Report on Form 10-Q as filed with the Commission, (A) comply 
in all material respects with the published rules and regulations of the Commission with respect thereto, (B) were 
prepared in accordance with GAAP, except as otherwise permitted under the Exchange Act and the rules and 
regulations thereunder, on a consistent basis (except as indicated therein or in thC notes thereto) and (C) fairly 
present the financial position of Tenneco and consolidated subsidiaries as of the dates tbcreo! and the results of 
their operations and cash flows for the periods then ended, subject to normal year-end adjustments and any other 
adjustments descn"bed herein or in the notes or schedules thereto. 

The unaudited pro forma finauclal information of the Eue11Y Business (including related notes thereto) as 
of December 31, 1995 included in Exhibit F·l attached to this Agreement (which were prepared without cash 
ftow statements and treating the EnCI'IY Business as if it were a separate entity for the purpose of estimates and 
judgments of materiality) appropriately reftects all significant pro forma adjusbllents necessary to and does fairly 
present the financial position of the Euergy Business as of December 31, 1995 and for the year then ended, except 
tbat such fiDancial information was prepared on the assumption tbat the Energy Business bad no long-term debt 
as of ~bet 31, 1995. The bistorical financial balances included iD the unaudited pro forma financial balances 
included iD EU.Iblt F·l bave been derived from amounts included iD the consolidated balances presented iD the 
audited financial statements of Tenneco and consolidated subsidiaries included in Tenneco's December 31, 199S 
Annual Report on Form 10-K as filed with the Commission. 

The unaudited pro forma financial information of the Energy Business (includiDg related notes thereto) as 
of March 31, 1996 included in EUfblt F-2 attached to this Agreement (which were prepared without cash flow 
statements and treating the Energy Business as if it were a separate entity for the purpose of estimates and 
judgments of materiality) appropriately reftects all significant pro forma adjustments necessary to and does fairly 
present the ftnancial position of the EnCIJ)' Business as of March 31, 1996, except that such financial information 
was prepared on the assumption that the Energy Business bad no long-term debt as of Maras 31, 1996. The 
historical financial balances included in the unaudited pro forma financial balances included in Ezhlblt F ·2 bave 
been derived from amounts included in the consolidated balances presented in the audited financial statements of 
Tenneco and consolidated subsidiaries included in Tenneco's Much 31, 1996 Quarterly Repon on Form 10-Q 
as filed with the Commission. · 

The financial statements of Tennessee Gas Pipeline Company, Midwestem Gas Transmission Company and 
East Tennessee Natural Gas Company as of and for the years ended December 31, 1995 and 1994 included on 
pages 110 through 123 of each company's respective Federal Energy Regulatory Commission Form 2 were 
prepared in all material respects in accordance with the accounting requirements of the Federal Energy 
Regulatory Commission as set forth in its applicable Unifonn System of Accounts and published accounting 
releases. 

4.5 Couents IUid Appro'Mb; No VIDlllliDIU. The execution, delivery and, subject to securing the approval 
of the stockholders of Tenneco as contemplated by Sedlon 6.8 hereof, formal declaration of the dividends 
necessary to effectuate the Spinoff& and the issuance of the New Preferred Stock, performance by Tenneco of 
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this Agreement and me Distribution Agreement and the consummation by Tenneco of the transactions 
contemplated hereby or thmby do not or will not 

(i) conflict with or result in any breach of any provisions of the certificate of incorpon.tion or bylaws 
of Tenneco; 

(ii) except as contemplated by this Agreement or the Distribution Agreement. require any filing by 
Tenneco or any EnersY Subsidiary with any Governmental Authority, or require Tenneco or any Energy 
Subsidiary to ob.tain any permit. authorization, consent or approval from any Governmeotal Authority; 

(ill) after giving effect to the Debt Realignment. result in a violation or breach of, or constitute (with 
or without due notice or lapse of time or both) a default (or give rise to any right of termination, amendment. 
cancellation or acceleration) under, any of the terms, conditions or provisions of any note, bond, mortsage, 
indenture, lease, license, contract, agreement. franchise, permit. concession or other instrument. obligation, 
understanding, commitment or other arrangement to which Tenneco or any Energy Subsidiary is a party or 
by which any of tbcm or any of their respective material properties or assets may be bound or affected; or 

(iv) violate any Law applicable to Tenneco or any Energy Subsidiary; 

except, in the case of each of clauses (ii) through (iv) above, for failures to make filiugs or obtain pennits, 
authorizations, consents or approvals, violations, breaches or defaults that could not, individually or in the 
aggregate, reasonably be expected to have a Material Advme Effect on Tenneco. 

4.6 LiligllliDn. Except as previously disclosed in writing to Acquiror, as of the Agreement Effective Date 
there are no actions, suits, proceedings or, to the knowledge of Tenneco, governmental investigations or inquiries 
pending against Tenneco or any of its subsidiaries or their respective properties, assets, operations or businesses 
which could ~ly be expected to delay, prevent or hinder the CODSUIIlJIWion of the transactious 
contemplated hereby or by the Disaibution Ageemeat, and to the knowledge of Tenneco as of the Agreement 
Effective Date, no such actions, suits, proceedings or govemmental investigations or inquiries are threatened. 

4.7 Tenaco SEC Doclllllftlb,• Accuraey oflnfomtllllon. The information relating to the EDergy Business 
contained in the Tenneco SEC Documents (A) complied, as of the date of filing thereof (or, in the case of any 
rejistration statement, on the date it was declared effective), in all material respects with the applicable 
requirements of the Exchange Act or Securities Act and (B) did not contain, as of the date of filing thereof (or, 
in the case of any registration stalemellt, on the date it was declared effective), any untrue statement of a material 
fact or omit to stare any material fact necessary in order to have the swements made therein, in light of the 
circumstances under which they were made, not misleading. 

4.8 No Mll#rilll Alherw Ejfed. Except as previously disclosed to Acquiror in writing prior to the date of 
this Agreement, between December 31, 1995 and the Agreement Effective Date, there has occ:umd no Malerial 
Adverse Effect on Tenneco. 

4.9 Adl'ison. Except for Lazard, Morgan Stanley & Co. Incorporated. and J.P. Morgan Securities 
Incorporated, which have ~n retained by Tenneco to assist and advise Teuneco in connection with the 
transactions contemplated by this Agreement and the Distribution Agreement, TCD.DCCo bas not employed any 
broker, finder or intermediary in connection with such transactions who might be entitled to a fee or commission 
upon the consummation of this Agreement, the Distribution Agreement or the transactions contemplated hereby 
or thereby. A copy of the engagement leaer between Tenneco and each such advisor has been provided to 
Acquiror. 

4.10 Opildon of Filuulcitll A.dllisor. Tenneco has received the opinion of Lazard, dated as of the Agreement 
Efffective Date, to the effect that, as of such date, the consideration to be received in the Merger by Tenneco's 
stockholders is fair to Tenneco's stockholders from a financial point of view (and Teuneco has the right to refer 
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to that opinion, so long as such refmnce is in form and substauce satisfactory to Lazard, in the Joint Proxy 
Statement 8lld other appropriate flliDgs with the Commission and mailings to its stockholders}. 

4.11 AtUIIIlnwiU to Rigllb Agn~m~IIL Tezmeco has caused the Rights Apeement to be amended such 
that 

(I} neitber a "Triggering Event" nor a "Distribution Date" (in each case as defiDed in the Rights 
Agreement} will occur solely by reason of the execution of this Agreement and the consummation of the 
transactions contemplated hereby, and 

(ii} the Rights will expire at the Effective Tune. 

ARTICLEV 

REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND SUBSIDIARY 

Acquiror and Subsidiary bereby represent and warrant, jointly and severally, to Tenneco as follows: 

5.1 OrganJzlltlDn tuUl Bzlnmc~. Each of Acquiror and SubsidWy is a corporation validly existing 8lld in 
good staDding UDder the laws of the jurisdiction of its organization with the corporate power and authority to 
own its properties and assets and to c:ury on ita business as now being conducted, except where the failure to be 
so existing and in good standUlg or to have such power and authority would not have a Materia) Adverse Effec:l 
on Acquiror. 

5.2 Cqitaliztrtio11. 

(a) Aeplror. 

(i) As of the Ap'eement Effective Date, the authorized capital stock of Acquiror consis1s of: 

(A) 100,000,000 shares of Acquiror Common Stock of which, at Juae 18, 1996, 35.S82.074 shares 
were issued and ouwandiq and 1,769,151 shares were beld in lre8S1U)' (including sbares held in Acquiror's 
BCACfits Protection Trust); aud 

(B) 25,000,000 shares of Prefemd Stock , $.01 par value, none of wbicb are issued and outstanding. 

(ii) As of the Agreement Effective Date, except for rights issued pursuant to the Shareholders Rights 
Agreement, dated as of July 7, 1992, between Acquiror and Tbe Fust National Bank of Boston and options to 
acquire an aggregate of 4,066,487 shares of Acquiror Common Stock. there were no outstanding options, 
warrants, rights, puts, calls, commitments or other conncts., amngements, or understandings iBsued by or 
binding upon Acquiror requiring or providing for, and there were no outsrancting securities of Acquiror or its 
subsidiaries which upon the conversion, exchange or uen:ise lhereof would require or provide for, the issuance 
by Acquiror of any new or additional equity interests in Acquiror or any otber scc:uritiea of Acquiror which, with 
notice, lapse of time and/or payment of monies, are or would be convertible into or exercisable or exchangeable 
for equity interests in Acquiror (each, an "Aeqrdror Equily Right"). 

(iii) As of the Agreement Effective Date all outstanding shares of tbe capital stock of Acquiror are, and 
immediately prior to the Effective Tune all outstanding shares of tbe capital stock of Acquiror wDl be, validly 
issued, fully paid and nonassessable and free of any preemptive (or similar} right. 

(b) Sublitlitlr]. 

(i} The authorized capital stock: of Subsidiary consists of 1,000 shies of common stock. Sl.OO par value, 
all of which are issued and outstanding. 

(ii} There JR no outstanding options, warrants, rights, puts, calls, commitments or other c:onrracts, 
arrangements, or understandings issued by or bindins upon Subsidiary rcqujring or providiDg for, and there were 
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no outstanding securities of Subsidiaey which upon the conversion, exchange or exercise thereof would require 
or provide for, the issuance by Subsidiary of any new or additional equity interests in Subsidiary or auy other 
sec:uritics of Subsidiary which. with notice, lapse of time andlor payment of monies, arc or would be convertible 
inro or exercisable or exclumgeable for equity interests in Subsidiary. 

(iii) All outsrauding shares of the capital stock of Subsidiary are, and immediately prior to the Effective 
Time all outstanding shares of the capital stock of Subsidiary will be, valid1y issued, fully paid aud nonassessable 
and free of auy preemptive (or similar) right. 

5.3 Aulhority fiiUl ApproWIL Each of Acquiror and Subsidiary has the corporate power and authority, and 
no other corporate proceedings on the pan of Acquiror or Subsidiary are necessary. to execute and deliver this 
Agreement and to consummarc the transactions contemplated hereby. This Agreement has been duly executed 
and delivCRCI by each of Acquiror and Subsidiary and, assuming this Agreement constitutes a valid and biDding 
obligation of Tenneco, this Agreement constitutes the valid and binding obligation of Acquiror and Subsidiary, 
enforceable against each of them in accordance with its terms. 

5.4 Fllulnd41 Sli*tMIIb. Acquiror has heietofore delivered to Tenneco complete aud correct copies of all 
filings made by Acquiror pumi8Dt to the Exchange Act since Jauuary 1. 199S. 1be audited consolidated financial 
statements of Acquiror included in such filings (i) were prepared in accordance with GAAP applied on a 
consistent basis (except as indicated therein or in the notes therero) during the periods presented and (ii) fairly 
present the financial position of Acquiror aud its consolidated subsidiaries as of the dates thereof and the results 
of their operations ·ud cash Bows for the periods then ended. 1bc unaudited financial statements included in 
such filings 

(i) comply in all material respects with the published -Nles and regulations of the Commission with 
respect thereto, · 

(ii) were prepared in accordance with GAAP, except as otherwise permiued under the ExcbaDp Act 
and tbc rules and regulations thereunder, on a consistent basis (except as may be Indicated tberein or In the 
notes or schedules thereto) during the periods presented and 

· (iii) fairly present the tinancial position of Ac:quiror and its consolidated subsidiaries as at the dates 
thereof and the results of their operations and cash flows for the periods then ended, subject to normal year· 
end adjustments and auy other adjustments described therein or in the notes or schedules theRIO. 

5.5 Couent fiiUl Appro'IGU; No ViolGtlo11. 1be exceution, delivery and performance by Acquiror and 
Subsidiary of this Agreement and the consummation by Acquiror and Subsidiary of the aausartions 
contemplated hereby do not and will not 

(i) conftict with or result in any breach of auy provisions of the c:ertiticate of incorporation, bylaws or 
other governing documents of Acquiror or Su~sidiary, 

(ii) except as contemplated by this Agreement, require any ftling by Acquiror or any of its subsidiaries 
(including Subsidiary) with auy Governmental Authority or require Acquiror or auy of its subsidiaries 
(including Subsidiary) to obtain auy permit, authorization, consent or approval of any Govemmental 
Authority; 

(iii) result in a violation or breach of, or constitute (with or witbout due DOtic.e or lapse of time or 
both) a default (or give rise to any right of termination. amendment, cancellation or acceleration) under,auy 
of the terms, conditions or provisions of any note, bond, mortgage, indenture, lease, Uc:cnse, contract, 
agreement, fnmcbise, permit, concession or other instrument. obligation, understanding, commitment or 
ocher arrangement to which Acquiror or any of its subsidiaries (including Subsidiary) is a pany or by which 
auy of them or auy of their respective material properties or assets may be bound or affected; or 

(iv) violate any Law applicable to Acquiror or any of its subsidiaries (including Subsidiary); 
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except, in the case of each of clauses (ii) lhrough (iv) above, for failun:s 10 make filings or obtain permits, 
auehorizations, consents or approvals, violations, breaches or defaults which could not, individually or in the 
aggregale, reasonably be expected 10 bave a Malerial Advene Effect on Acquiror. 

5.6 Uliglllion. Except as previously disclosed in writing 10 Tenneco, as of the Agreement Effective Dale, 
there are no actions, suits, proceMiDgs or, 10 Acquiror's knowledge, governmental investigations or IDquiries 
pending against Acquiror or any of its subsidiaries (including Subsidiary) or their respective properties, assets, 
operations or businesses wbic:h could reasonably be expected 10 delay, prevent or binder the consummation of 
the tnnsactions c:onremplaled hereby and, 10 the knowledge of Acquiror, no such actions, suits, proceedings or 
governmental investigations or inquiries are threalened. 

5.7 Ac:quiror SEC DGc:umeg; AcciU'GC1 oflnfomuJilDn. The information regarding Acquiror and its 
consolidaled subsidiaries contained in the Acquiror SEC Documents (A) complied, as of the date of filing thereof 
(or, in the case of any registration statement, on the date it was declared effective), in all maJerial respects with 
the appUcable requiraneuts of the Exchange Act or Securities Act and (B) did not contain, u of the cia= of 
filing thereof (or, in the case of any registration statement. on the date it was declared effective), any untrue 
statement of a marerial fact or omit to state any material fact necessary in order to have the swements made 
therein, in light of the circumstances under which they were made, not misleading. 

5.8 No Mt~Urilll Adrerre Effect. Except as previously disclosed 10 Tenneco in writing prior 10 the date of 
this Agreement. between December 31, 1995 and the Agreement Effective Dale, there bas occurred no M&Jerial 
Adverse Effect on Acquiror. 

5.9 Atlrilorr. Except for Donaldson. Lufkin Ill. Jenrette ("DU"), which bas been retained by Acquiror 10 
assist and advise Acquiror in CODDeetion with tbe transactions contemplated by this ~meat, AcqWror has not 
employed any broker, finder or intermediary in CODDection with such traDSactions who might be entitled 10 a fee 
or commiaaion upoD the consummation of this Agreement or the transactions contemplared hereby. 

5.10 Opiaion of Fituuu:iiJl Aclrilor. Acquiror bas.received the opinion of DU, dated as of the Agreement 
Effective Date, 10 the effect that. as of such date, the considaation 10 be paid in the Merpr by Acquiror is fair 
10 Acquiror's stoc:lcholders from a fiDancial point of view (and Acquiror bas tbe right 10 refer to tbat opinion. so 
long as such reference is in form and substance satisfactory 10 DU, in die ]oint Proxy St&Jement and ocher 
appropriate filings with the Commission and mailings 10 its stockholders). 

5.11 Dru Alllhorivllilln. The shares of Acquiror Stock and any Deposiauy Shares issued in cODDeCtion with 
the Merger as contemplared by this AgRement will be duly authorized and will be validly issued. fully paid and 
nonassessable. 

5.12 No Active Bunneu. Subsidiary bas not engaged in any business and does not have any contractual 
liabilities, commiJments, or obligations (other than pursuant 10 this Agreement) or any assets (other than cash 
representing its initial capitalization). Subsidiary bas been formed solely for purposes of effectuating the 
transactions contemplated by this Agreement and having such transactions treated for federal income tax 
purposes as an acquisition of the outstanding Tenneco Stock by Acquiror in exchange for Acquiror Stock through 
the Merger of Subsidiary with and into Tenneco pursuant 10 thiS AgreemenL 

.5.13 Ownenhip ofTenMc:o Stock. Neither Acquiror nor Subsidiary is 

(i) an "Interested Stockholder" of Tenneco as defined in Anicle NINTH of the Certificate of 
Incorponltion of Tenneco or 

(ii) an "interested scoc:kholder" of Tenneco as defined in Section 203 of the 000.. 

B-17 

KMI0000249 



As of the Agreement Effective Date, Acquiror and its Affiliates own (directly or indirectly, beneficially or 
of record) no shares of Tenneco Stock and neither Acquiror nor any of its Aftiliales own any rights to acquire 
any shares of Tenneco Stock, except pursuant to this Agrec:menL 

ARTICLE VI 

COVENANTS OF THE PARTIES 

(a) Between the Agreement Effective Date and the Effective Tame, unless Acquiror shall have consented iD 
writing (such consent not to be unreasonably withheld), and except for 

(i) actions taken that either affect solely the Industrial Business or the Shipbuilding Business or only 
adversely affect the Energy Business to a iU minimis extent and do not materially delay or lftVent 
consummation of the 11'811S8Ctions contemplated hereby, 

(ii) actions taken by Tenneco and its Affiliates and subsidiaries (including the Energy Subsidiaries) in 
order to cOilSIU1UD8lC any of the Merpr, the Spiuoffs and the other transactions contemplated by this 
Agreement or the Disaibution Agreement, whidl actions are taken in good faith and either are contemplated 
by this Agreement or the Distribution Agreement (including the Corporate RestnlcturiDg Transactions 
described therein) or do not have more than a iU minimis effect on Tenneco or do not marerially delay or 
prevent consummation of the tranSactions contemplated hereby, or 

(iii) actions or matters set fOftb in .Esblblt G attached hereto, 

Tenneco shall, and shall cause each of the Energy Subsidiaries to: 

(A) use its reasonable best effons to 

(I) operate the Energy Business in good faith and in the ordinary course, consistent with past 
practices, including, without limitation, with respect to the payment and adminislration of accountS 

payable and the collection and administration of accountS receivable, Inventory ma.nasement and 
control policies and implementation of capital programs for the Energy Business in a timely manner, 

(ll) preserve substantially intact the present business organization of the Euerzy Business, 

(Ill) keep available, consistent with the past practices of the Energy Business, the services of the 
present officers, employees and consultants of Tenneco and each of the Energy Subsidiaries (to the 
extent they customarily provide services to the Energy Business). and 

(IV) preserve the relationships with customers, suppliers and others having busiDess dealings with 
the Energy Business •. 

it being understood that 

(x) certain employees of Tenneco and the Energy Subsidiaries will also be engaged in activities 
for the Industrial Business and the Shipbuilding Business, and 

(y) the failure of any officer, employee or consultant of the EnersY Business to remain an officer, 
employee or consultant of the Energy Business or to become an officer, employee or consultant of 
Acquiror or any subsidiary of Acquiror shall not constitute a breach of tbis covenant; 

(B) not amend or otherwise change the ccniflcate of incorporation or bylaws of Tenneco (except as 
may be necessary or appropriate to effect the transactions contemplated hereby or by the Disbibution 
Agreement); 
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(C) not issue or authorize the issuance of (except, as to Tenneco, in the ordinary course of business 
consistent with past practices or as contemplated in this Agreement) or the Distribution Agreement, any 
shares of any class of the capital stock of Tenneco or any Energy SubsidiaJy (other !han New Preferred 
Stock) or any options, warrants, convertible securities or other rights of any kind to acquire any shares of 
such capical stoclc, or any other owncnhip interest (including, without limitation, any phantom interest), of 
Tenneco or any of the Enersy Subsidiaries (other than lhe issuance of Rights and shares of Tenneco 
Common Stock either 

(I) in connection with any dividend reinvestment plan. 

(U) upon the exercise of options granted prior to the Agreement Effective Dare, 

(III) pursuant to tbe terms of any other Tenneco employee benefit plan with an employee stock 
f\md or employee stoclc ownership plan feature, 

(IV) in accordance with the Rights Agreement, or 

M as is otherwise permitted pursuant to this Agreement or the Distribution Agreement); 

(D) not reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly ar 
indirectly, any class of the capical stock of Tenneco or of any of the Energy Subsidiaries other than 
acquisitions by a dividend reinvestment plan or by any Tenneco employee benefit plan with an employee 
stock fund or employee stock ownership plan feature, consistent with the terms thereof and applicable 
securities laws; 

(E) not declare, set aside, make or pay any dividend or other distribution. payable in cash, stock, 
property or otherwise, with respect to any class of tbe capical stock of Tenneco or any of the Energy 
Subsidiaries, except 

(I) in the case of Tenneco. regular dividends (includiDg the regular dividend for the dividend 
period in which tbe Effective ~~ occurs) with respect to the $4.50 Preferred Stock. the $7.40 
Prefemd Stock and the New Preferred Stock 8Dd regular quanerly dividends on the Tenneco Common 
Stoclc at such times and in such IID10Wl1S as the Board of Directors of Tenneco in Its sole discretion 
determines; 

(n) the Spinoffs; 

(III) the issuance of New Preferred Stock; and 

(IV) cash dividends declared and paid by any of the EDersY Subsidiaries; 

(F) with respect to the individuals who will be executive officers or employees of tbe EDergy Business 
after the Effective Tune, not 

(I) increase the compensation payable or to become payable to any of such executive officers ar 
employees except for increasea in the ordinary course of business in accotdance with past practices; 

(II) grant any severance or tcrminacion pay to, or enter into any employment or severance 
agreement with, any "executive officer of the Energy Subsidiaries; or 

(III) except as contemplated in this Agreement or iD the Distribution Agreement, establish, adopt, 
enter into or amend or take action to accelerate any rights or benefits under, any collective bargaining, 
bonus, profit sharing, thrift, compensation, stock option, restricted stock. pension, retirement, deferred 
compensation, employment, termination, severance or other plan, agreement, trust, f\md, policy or 
arrangement for the benefit of any such director, executive oftkcr or employee; 

provided, however, that Tenneco may continue to provide benefits under employee benefit plans and 
incentive compensation plans that are in effect on the Agreement Effective Date; · 

(G) not take, or pennit any of its subsidiaries in respect of which it has tbe direct or indirect votins 
power to conii'OI to take, any action that would reasonably likely result in any of the conditions to the 
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Merger set fonh in Ardde vn of this Agreement not being satisfied or that would materially impair the 
ability of Tenneco to consummate the Spinoffs in accordance with the terms of the Distribution Agreement 
or rbe Merger in accordance with the terms hereof or would materially delay such consummation or that 
would disqualify either of the Spinoffs as a tax free distribution within the meaning of Section 3SS of the 
Code; 

(H) not implement any cbange in its accounting principles, practices or methods, olber chan as (X) may 
be required by GAAP, the Financial Accounting Standards Board, the Commission or any other 
Governmental Authority or oversight agency and (Y) relating solely to the Shipbuilding Group andlor the 
lDdustria1 Group; 

(I) except in the ordinary course of business, consistent with past practices, with respect to inventory 
or services or except where the effect on the Energy Business would be tk minimis, not, with respect to the 
Energy Business, ttansfer,lease,license, sell, mortgage, pledge or dispose of any property or assets included 
in the Energy Assets or otherwise encUmber any property or assets included in the Energy Assets; 

(1) not release any third pany from, or amend, modify or waive any provisions of, any confidentiality 
or standstill agreement to wbich Tenneco is a party (except any that relate solely to the Industrial Business 
or the Shipbuilding Business); 

(K) file on or before the due date therefor all tax returns required to be filed by Tenneco or any Energy 
Subsidiary, wbich tax returns shall, to the extent such tax returns relate to the Energy Business, be (i} 
complete and correct in all material respects and (ii) prepared in accordance and on a basis consistent with 
the elections, accounting methods, conventions and principles of tax returns used for the most recent taxable 
periods for which tax returns involving similar tax items have been filed; and 

(1.) not make, cballge or revoke auy tax election relating to tbe EDergy Business to tbe extent such 
election may have more lban a tk minimis effect on the Energy Business or Acquiror, or enter into any 
marmaJ agreement or settlement regarding taxes relating to the Energy Business with any tax authority to 
the extent such settlement or agreement may have a more than de minimi.r effect on the Enersy Busiuess or 
Acquiror. 

(b) Prior to the Effective T"une, Tenneco shall cause aU stock options issued under the Option Plans (or to 
executives outside the Option Plans) to be 

(i) converted to options to acquire the stock of the IDdustrial Company or the Shipbuilding Company; 

(ii} exercised; and/or 

(iii) cancelled. 

Tenneco shall also cause all such Options not held by employees of the Energy Business to be so converted if 
not exercised or cancelled prior to the Effective Time in acconlance with their terms. All such options held by 
employees of the Energy Business shall become exercisable prior to the Effective Time and, if not exercised by 
the Effective Time, shall be ~ce11ed. 

(c) Between tbe Agreement Effective Date and the Effective Time, Tenneco shall cause the Industrial 
Subsidiary to succeed to sponsorship of the SECT. To the extent the SECT continues to own Tenneco Stock, the 
SECT will participate in the Merger, the Spinoffs and the conversion of~ pursuant to Section 2.5 hereof 
(and the other traDSaCtions contemplated by this Agreement and/or the Distribution Agreement) as any other 
stockholder of Tenneco. 

(d) Tenneco shall have the right, and shall use its reasonable best efforts to, issue shares of New Preferred 
Stock prior to the Effective Time on rhe following basis: 

(i} the issuance may be effected through public sale or private placement (either United States or 
foreign, but with a placement agent mutually and reasonably acceptable to both Tenneco and Acquiror}, or 

B-20 

KM10000252 



if such sale or placement is not reasonably practicable under the circumstances, through a dividend-in-kind 
to the holders of Tenneco Common Stock, but shall in any event be in accordance with all applicable 
securities and other Laws (and, if publicly issued or issued as a dividend-in-kind, shall be listed on the 
NYSE); 

(ii) the NPS Value shall be approximately 25~ (but in no event 20" or less) of the sum of: 
(x) the NPS Value, plus 

(y) the market value of all outstanding TeDDeco Common Stock (as determined as of the Effective 
Tune pursuaDt to the same procedure as applies to determining the NPS Value). 

(e) Prior to the Effective Time, TeDDec:o sball cause the elimination of all intercompany accounts (includ.ing 
accounts and notes receivable and payable) between members of the EnciJY Oroup, the Shipbuilding Group and 
the lndustriaJ Group, as the case may be (except trade accounts incurred in the ordiDary course of business), as 
set forth in the Distribution AgreemeuL 

(f) From and after the Agr=ment Effective Date, Tenneco shall afford Acquiror and its officers, employees, 
representatives and agents tbe opportunity to participate wilh TeDDeCO in tbe process of obtaiDing the mliDgs set 
forth in the IRS Ruling Request, including the right to participate in the submission of wriaen materials by 
TemJeeo to the IntemaJ Revezwe Service, and in-persoo and relephonic confereaces between Tezmeco and the 
Internal Revenue Service, to the exrent such communicadons relate to the IRS Ruling RequCSL Notwitbstanding 
the foregoiq, TCDDec:O shall have the right, subject to prior consultation with Acquiror, to determine, in its 
reasonable discretion, that Acquiror's participation in certain communications with the Intemal Revenue Service 
(or any other aspects of the ruliDgs proccaa) may binder or delay Tenneco's ability to obtain tbe mlings requested 
in the IRS Ruling Request, in which case Acquiror will be precluded from such panicipalion; provided, that 
TeDDeCO shall promptly iDform Acquiror of the substaDce of any matter in which Acquiror does not participate. 

(g) In the event that, between the Agr=meat Effective Date and the Closing Dare, the Oeacnl Counsel or 
an Executive Vice ~ident of TeiUICCO becomes aware that the Euergy Business bas the realisdc: opporamity to 
exercise its rigbt of first refusal with respect to the acquisition of additional inrercsts in the Oasis pipeliDc or 
otherwise to acquire additional inrercsts in the Oasis pipellDe, TCDDCCO shall notify Acquiror thereof and shall 
consult and cooperate with Acquiror prior to exen:isiDg its rigbt of first refusal or maldng any acquisition 
proposal. Any exercise of such right of first refusal or other acquisition of interests in the Oasis pipeline by tbe 
Eucrgy Business shall be subject to tbc CODseDt of Acquiror, which consent &ball not be unreasonably withheld 
ordelayed. · 

6.2 Coruluet of 1M BJUia•u of Aetrdrorlllllllll Sabsidlllries. 

(a) Between the Agreement Effective DaiC and the Effective Tune, neither Acquiror nor Subsidiary nor any 
of their Affiliates aball: 

(i) take any action that would be reasonably likely to result in any of the conditions to tbe Merger set 
forth in Artlde VU of this Apeement not being satisfied or tha1 would impair the ability of Acquiror or 
Subsidiary to consummate the Merger in acc:ordaDce with the rerms hereof or delay such CODSUDIJD8lion; 

(ii) acquire (dim:tly or indim:tly, beneficially or of record), any shares ofTCDDeCO Stock (or any rights 
to acquire any such shareS, except pursuant to this Agn!e!Dent); or 

(iii) amend or otherwise change its certificate of incorporation (except as is ~tcmplafed by this 
Agreement in respect of the designation of lhc Acquiror Preferred Stock), bylaws or other orpuizalional 
documents; provided, however, that the provisions of this clause (iii) sball not apply to any AffiliaiC of 
Acquiror or Subsidiary if the amendment or other c:bange would not adversely effect any of the rigbts or 
benefits hereunder or UDder any of the Ancillary AgreemeniS of Tenneco or the holders of Teaaeco Stock 
(other than to a tk minimis exrent) or otherwise materially delay or prevent the coDSWIUD8tion of the 

· transactions conremplated hereby. 

(b) Acquiror shall not, and shall not permit any of its subsidiaries (including Subsidiary) to, take or cause 
or permit to be taken any action that would disqualify either of the Spinoffs as a tax-free dislribution within the 
meaning of Section 3SS of the Code. 
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(c) Between the Agreement Effective Date and the Effective Time. Subsidiary shall not engage in any 
activities of any nature except as provided in, or in counection with the transactions contemplated by, this 
Agreement. 

6.3 Acceu ~ InfoTPttlllion; Coii}IIUIIIi4Jlly. 

(a) Between the dale of this Agreement and the Effective Time, and except as may otherwise be required 
by applicable law, each of Tenneco and Acquiror shall (and shall cause its subsidiaries and officers, directors, 
employees, auditors and agents to) afford the officers, employees and agents of the other patty (the "Res,.cllu 
Rqrese111111Jus") reasonable access at all reasonable times to its officers, employees, agents, properties, offices, 
plants and other facilities, books and records, and shall furnish such Respective Representatives with all financial, 
operating and other data and information as may be reasonably requested, in each case to the extent that sucb 
access and disclosure would not 

(i) violale the tenDs of any agreement to which the disclosing party or any of its Affiliates is bound or 
any applicable law or replatiou; ar 

(ii) impair any attorney-client privilege of the disclosing party. 

Notwithstanding the foregoing, Tenneco shall not be required (and shall not be required to cause its 
subsidiaries and officers, directors, employees, auditors and agents) to provide the access, data and information 
described in the precediug sentence with respect to the Industrial Business or the ShipbwldiDg Business UD1ess 
Acquiror has a reasonable interest in obtaining such access, data or information in connection with the Merger. 

(b) All information obtained by TCDneco, Acquiror or their Respective Re}msentatives pursuant to SectfoD 
6.J(a) hereof shall be kept confidential in accordance with the confidentiality agreement, dated March 28, 1996, 
executed by Acquiror and the confidentiality agreement, dated June 12, 1996, executed by TenDCCo. 

(c) The Industrial Subsidiary and the Shipbuilding Subsidiary (llld their respective direct IDd iDdirect 
subsidiaries and Aftlliates) sball be deemed tbJrd party beneficiaries of this Sectloa 6.3 and all otber provisions 
of this AgreemeDt necessary or appropriate for purposes of enforcing this Secdoa 6.3. 

6.4 DinetDn' IIIJil 0./ftun' lndlm,qqeiiiUJn IIIUllruiUYIIIe& 

(a) For a period of six years after the Effective Tune, Acquiror shall not cause or permit any amendment. 
repeal or other modification of the provisions of 

(i) Article rv, Section 14 of the by-laws of the Surviving Corporation. as set forth in Eshfblt H 
anacbed hereto, or 

(ii) Article Eighth of the certificate of iDcorparat.ion of the Surviving Corporation, 

in either case in any manner that would adversely affect lbe rights thereunder of individuals wbo at any time 
prior to rbe Effective Time we~ directors, officers or employees of Temzeco or aDY of its subsidiaries or Aftillates 
or who are otherwise entitled to indemnification pursuant to such p10visions in respect of actions or omissions 
occurring at or prior to the Eff"tive Time (includ.ing, without limitation.. the transactions contemplated by this 
Agreement and the Distribution AgRCment), unless such modification is required by the :ooa. or applicable 
federal Jaw, aDd then only to the extent of such applicable requilement.s of the OOCL or federal law. To the 
extent the Surviving Corporation is unable for any reason to fulfill its obligation& under the bylaw p10visions set 
forth in Exhibit H attached hereto, Acquiror agrees to pay, perform and discharge all such obligations. 

(b) Prior to the Effective TliDC, Tenneco shall, and from and after the Effective Time the Acqujror and the 
Surviving Corporation jointly and severally shall, indemnify, defend and hold harmless each Person who is now, 
has been at any time prior to the date of this A~ement or wbo becomes prior to Effective Tune an officer, 
director or employee of Tenneco or any of its subsidiaries (collectively, the "INII~d Ptll'tks'") against all 
losses, expenses. claims, damages, liabilities or amounts that are paid in sealeme.nt of, with the approval of the 
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indemnifying party (which approval shall not unreasonably be withheld), or otherwise in connection with any 
claim, action, suit, proceeding or investigation (a "CIIIim''), based in whole or in part on the fact dlat such 
Person is or was a director, officer or employee of Tenncco or auy of its subsidiaries and arising out of actions 
or omissions oc:curriDg at or prior to the Effective Time (including, without limitation. the transactions 
contemplated by this Agreement and the Distribution Asrccment), whether or not such Claim was asscned prior 
to, at or after the Effective Time, in each case to the fullest extent permitted under the DOCL or other applicable 
law (and shall pay expenses in advance of the final disposition of any such Claim to each lndemoified Party to 
the fullest extent permitted under the DOC.. or other applicable law, upon receipt from the Indemnified Party to 
whom expenses arc advanced of any UDdcnaking to repay such advauccs required by Section 14S(e) of the 
000. or other applicable law). Notwithstanding auytbing contained bcrcin, Teaneeo's obligation to indemnify 
auy such person pursuant to this Section 6.4 shall not affect the allocation of liability among the Energy Group, 
the lndusaia.l Group and Shipbuilding Oroup pursuant to the Dislribudon Agrccmcnt and any corresponding 
indemnification rights thereunder. 

(c) Without limiting the generality of tbc foregoing, in the event any Claim is brought against any 
Indemnified Party (whether arising before or after the Effective TIDlC): 

(i) the Indemnified Party may retain counsel satisfactory to him with the consent of TCDDCCO (or the 
cooscnt of Acquiror and the Surviving Colpozation after the Effective TlDie) which consent ofTamec:o (or, 
after the Effective Time, Acquiror and the Surviving Corporation) with respect to such counsel retained by 
the Indemnified Party may not be unreasonably withheld or delayed; 

(ii) Tcnnec:o (or, after the Effective Tune. Acquiror and the Surviving Corporation) shall pay all 
reasonable fees and expenses of such cOUDSCl for the IndcmDified Party promptly as stalcnlents therefor are 
received; and 

(ill) Tenneco (or, after the Effective TIDlC, Acquiror and the Surviving Corporation) wiU usc all 
reasonable efforts to assist in the vigorous defense of any such matter, provided dw none of TCIIJI.CCO, 
Acquiror or tbe Surviving Corporation shall be liable for any seUlcment of any Claim effec:ted wilbout its 
writt= cooscnt, which consent, however, shall not be ~ly withheld. 

A1J.y Indemnified Party wishing to claim indemllification under this Section 6.4, upon lCIU'Iling of any such Claim, 
shall notify TeDDCCO (or, after the Effective Time, Acquiror and the Surviving Corporation) (but any fail~ so to 
notify shall not ~licve Tenneco, Acquiror or the Surviving Corporation from any liability which it may have 
under this Section 6.4, except to tbe extent such failure materially prejudices such party), and shall deliver to 
Tcnocco (or, after the Effective T"IDlC, Acquiror and the Surviving Corporation) any undertaking requmd by 
Section 14.5(e) of the ooa. or other applicable law. 'Ibe Jndeii!Dified Parties as a group may ~tain only one 
Jaw firm to ~present them witb respect to each such Claim unless tbere is, under applicable standards of 
professiollal c:ODduct, a c:onftict on any significant issue between the positions of auy two or more Indemnified 
Parties. 

(d) (i) MllinUIIIIMI of D&O Po~l. On or prior to the Closing Dale, Tenneco shall provide Acquiror 
with copies and a schedule of-those Directors' and Officers' Liability IDsunmce Policies which Tcnnec:o shall 
enter into effective as of the Closing Date (the "D&O Poli&U1''). For a period of seven years after the Effective 
Time, Acquiror and the Surviving Corporation shall CIWSC to be maintained in full force and effect the D&O 
Policies. Acquiror and the Surviving Corporation shall be jointly and severally responsible for payment of all 
premiums due as respects the D&O Policies and shall take all otber actions aecessary or appropriate to maintain 
the D&O Policies in full force and effect (other than to the extent the available limit of liability of any such 
D&O Policy may be reduced or exhausted solely as the result of the payment of claims thereunder) for the agreed 
tcnn of seven years after the Effective Time. If at any time an insurance carrier under any of the D&O Policies 
becomes unable or unwilliog, or it becomes probable that such insurance carrier will be unable' or unwilling 
(which determination shall be made in the reasonable discretion of the Industrial Subsidiary), to Mfill any of its 
obligations under any D&.O Policy, whether due to such insurance carrier's dissolution, banlauptcy, insolvency 
or otherwise, then Acquiror and the Surviving Corporation shall obtain a directors' and officers' liability 
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insurance policy in substitution (with an insurance carrier acceptable to the Industrial Subsidiary) of each D&O 
Policy under wbicb such insurance carrier was to provide coverage (a "Repllle•nulll D&O Polk!"), which shall 
provide at least the same coverage and amounts, and contain tcnns and provisions which are no less favorable to 
the insured panics, as existed under the D&O Policy so replaced. Acquiror and the Surviving Corporation shall 
pay any costs associated with the obtaining and maintenance of any R.cplacemcnt D&O Policy as contemplated 
hereby. 

(ii) Owrunldp and A~n of PoUcies. The parties bcrcto agree that the D&O Policies and any 
Replacement D&O Policy shall be owned by the Industrial Subsidiary. From and ifter the Effective Tunc, the 
Industrial Subsidiary shall be solely responsible for all aspcas of service and adminisualion of such policies 
(other than the payment of any premiums due), including the notification to insurers, and the management. 
negotiation and settlement. of any claims made under the D&O Policies and any Replacement D&O Policy. From 
and after the Effective T'1me, Acquiror and the Surviving Corporation shall have tbe right to participate iD the 
negotiation and panicipatc iD and consent to settlement (such consent not to be unreasonably withheld or 
delayed) of any claim under the D&O Policies and any Replacement D&O Policy for which, and then only to 
the extent. that either is obligated to indemnify any of the prcsent or former directors or officers of Tcnncco or 
any of its present or past subsidiaries ("Dine/on or Of!U:en'') for liabilities associated with such claim. 1be 
Indusaial Subsidiary's responsibilities for administering and servicing the D&O Policies and any Replacement 
D&O Policy shall iD no manner restrict. rcducc, limit or impair any of the Dircc:tors • or Officers' rights to 
indemnification from Acquiror, the SW'Yiviug Corporation or their respective successors or assigns iD acc:ordan.c:e 
with any applicable Law, swutc, charter or bylaw provis!on. · 

(iii) CDDpel'tlliD11. Ac:quiror and the Surviving Corporation shall coopcratc with the Directors and Officers 
in the defense and sealement of any claim made against them based upon or arising out of any actual or alleged 
wrongful act (as such term may be defiDed iD the applicable D&O Policies or Rcplac:ement D&O Policy) 
occurring at or prior to the Effective Time. Acquiror and the Surviving Corporation shall provide any reasonable 
assistance or information tbat may be required by a Direc:tor or Officer ill connection with any such claim. 
Neither Acquiror, the SW'Yiving Corporation nor any of their respective representatives sbal1 cause any action or 
inaction that could reasonably be expected to jeopardize or o~ impair the rigbts or ability of tbe Directors 
or Officers to rcc:over loss amounts due under the 0&:0 Policies or any R.cplaccmcnt D&O Policy. 

(e) Neither Acquiror nor the Surviving Corporation shall take any action that could reasonably ~ expected 
to jeopardize or otherwise interfere with the ability of any of the Indemnified Panics to collect any proc:ceds 
payable under any of the D&O Policies. 

(f) Each of Tcnnec:o, Acquiror and Subsidiary acknowledges and agrees that the Industrial Subsidiary's 
responsibilities hereunder for Claims Administration and Insurance Administration sbal1 not relieve any Person 
submitting an insured claim under any of the D&O Policies of 

(i) the primary responsibility for giving notice of Such insured claim acc:urately, completely and iD a 
timely manner, or 

(ii) any other right or responsibility which such Person may have pursuant to the terms of any of the 
D&O Policies. 

(g) This Section 6.4 (and all other provisions of tbis Agreement nec:cssary or appropriate for purposes of 
enforcing this Section 6.4) is illtcnded to be for tbe benefit of, and sball be enforceable by, the lndusaial 
Subsidiary and the Indemnified Parties, their heirs and personal representatives and shall be biDding on Tennec:o, 
tbe Surviving CorpcmUion and Ac:quiror and eacb of their rcspec:tivc successors and assigns. 

· 6.5 NotijkllliDn of Cer1llln MGJters. Between the Agreement Effective Date and the Effective Time. 
Tenneco and Acquiror shall give prompt notice to the other of : · 

(i) the occurrence or nonoccurrence of any event. the occurrence or nonoccurrence of wbicb would 
likely cause 
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(A) any of its represencations or warranties contained in this Agreement to be unaue or inaccurate, 
or 

(B) any of its covenants. conditions or agreements contained in this Agreement not to be complied 
with or satisfied; and 

(ii} its (or iD the case of AcquiJor, Acquiror's or Subsidiary's) failure to comply with or satisfy any of 
its covCDaDts, conditions or agreements to be complied with or satisfied by it (or, in the case of Acquiror, 
Acquiror or Subsidiary) at or prior to the Effective Time; 

provitkd, however, that the delivery of any notice pursuant to this Section 6.S shall not limit or otherwise affect 
the remedies available hereunder to the party receiving such notice. 

6.6 7'411' TntllmenL 

(a) Each of Tenneco, on the one band, and Acquiror and Subsidiary, on the other hand, imend the Merger 
to qualify as a reorganization under Code Section 368(a)(l)(B) and the Spinoffs to be treated as tax-free 
distributions under Code Section 355, and each such party shall use its reasonable best efforts to cause the 
Merpr and SpiDoffs to so qualify. Neither Tenneco, on the one haDd, nor Acquiror or Subsidiary, on the other 
ban4, sball take any action which might cause 

(i} the Merger to fail to qualify as a reorganization under Code Section 368(a)(l)(B), 

(ii) the Spinoffs to fail to qualify as tax free distributions under Code Section 355, 

(iii) any other ttansfer described in the Corporate Resaucauing Transactions that is iDICDded (as 
described in Tenneco's request for rulings from the Intm131 Rev~e Service) to qualify as a tax free 
transfer under Code Sections 332, 351, 355 or 368 to fail to so qualify, or 

(iv) Tenneco or any Energy Subsidiary to recognize any gains relating to deferred intercompany 
ttaDsaCtions or excess loss accounts betweeu or among any membels of the affiliated group of c:otporations 
of which Tenncco is tbe common pareut (other than those deferred iDtcn:ompany Jaias listed on Emlblt I 
attached hereto). 

(b) In furtherance of Secdon 6.6(a) above, Tenneco sball make the representations set fonb in Eldalblt J 
attached hereto, and such other representations as are reasonably necessary to ensure the tax-free treatment of 
the Merger, Spinoffs and related transactions described in Section 6.6(a) above, and sball assure the continuing 
accuracy of such representations. 

(c) In furthenmce of Sec:tfon 6.6(a) above, Acquiror and Subsidiary sbaJJ each make the representations set 
forth in Eldllblt J attached hereto, and such other representations as are reasonably necessary to ensure the tax· 
free treatment of the Merger, Spinoff's and related IJ'UISIICtions described in Sec:Uoa 6.6(a) above, and sba1l assure 
the continuing accuracy of such representations. 

(d) The Industrial Subsidiary and the ShipbuildinJ Subsidiary (and their respective direct and iru1irect 
subsidiaries and Affiliates) shall be deemed third pany beneficiaries of this Sec:tfon 6.6 and all odl.er provisions 
of this Agreement necessary or appropriate for purposes of enforcing this Section 6.6. 

6. 7 Registrrdlon SIIIUment; Joint Proxy Stt~Umcnt; NPS MIIUrillls; TetUiullllll Ezcluulge MtllerilzU. 

(a) As promptly as practicable after the Agreement Effective Date, Teaneco and Acquiror sball prepare and 
file, or cause to be prepared and filed, with the Commission a joint proxy statement (the "Joinl Pro19 
St~~Umcnt") and other proxy solicitation materials relating to the Stockholders' Meeting (u defiDed in Sec:tlon 
6.8 hereof), and Acquiror shall prepare and file, or cause to be prepared and filed, with tbe Commission a 
regisuation statement on Fo1m S-4 in which the Joint Proxy Stalmlent shall be included as a prospectus (the 
"RegislnltUin SIIJUment"}, in connection with the registration under tbe Securities Act of the shares of Acquiror 
Stoc:k (and any Depositary Shares) to be issued to the stockholders of Tenneco pursuant to the Merger. 
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Each of Acquiror and Tenneco shall funlisb or cause to be furnished to the other party all information concerning 
itself and its subsidiaries as the other party may reasonably request in connection with such actions and the 
pRparation of the Registration Statement and the Joint Proxy Statement (and in connection with the pRparation 
of the NPS Materials and the Tender and Exchange Materials). Each of Acquiror and Tenneco hereby agree to 
rake, and to cause their respective subsidiaries to take, 

(i) such actions as may be required to have the Registration Statement and, to the extent applicable, 
the NPS Materials and the Tender and Exchange Materials declared effective under the Securities Act and 
to have the Joint Proxy Statement cleared by the Commission, in each case as promptly as practicable, 
including by consulting with each other as to, and responding promptly to, any Commission comments with 
respect ~to. and 

(ii) such actions as may be required to be taken under applicable state securities or "blue sky" laws in 
connection with the issuance of shares of Acquiror Stock (and any Depositary Shares) purswmt to the 
Merger. 

As promptly as practicable after the Registration Statement shall have become effective, each of Tenneco and 
Acquiror shall mail the Joint Proxy Slatement to its respective stockholders (and Tenneco and Acquiror shall 
auempt to effect their respective mailings on the same dare), and the Joint Proxy Statement sball include the 
recommendation of the board of directors of Tenneco in favor of adoption and approval of this Agreement and 
the Merger and the Spinotfs, and of the board of directors of Acquiror iJi favor of approval of the Stock Issuance 
(as defined in Section 6.8 hereof); provided, howner, that no obligation of Tenneco pursuant to this Sec:tlon 
6.7(a) shall be required to be performed if there is a substantial risk that the performance thereof would constitute 
a breach of the fiduciary duties of the board of directors of Tenneco as determined by the board of directors of 
Tenneco in good faith after consullation with and based upon the advice of its independent legal counsel (who 
may be its regularly eagased ~pendent legal counsel). 

(b) Acquiror covenants that the information supplied by or on behalf of·Acquiror for inclusion in the 
Registration Statement and the Joint Proxy Statement shall not contaiD any untrue statement of a material fact or 
omit to state any material fact requiraf to be stated ~rein or aecessary in cm1er to make the statemeDIS therein 
not misleading, at any of: · 

(i) the time the Registration Statement (or any amendment or supplement thereto) is declared effective; 

(ii) the time the Joint Proxy Statement (or any amendment or supplement thereto) is first mailed to the 
stockholders of Tenneco and Acquimr; 

(iii) the time of each of the Stockholders' Meetings; and 

(iv) the Effective Tune. 

Likewise, Acquiror covenants that the information and dala supplied by or on behalf of Acquiror for inclusion in 
the NPS Materials and Tender and Exchange Materials (including, withont lim.ilation, all information and 
financial data (pro forma or otherwise) relating to the buSiness and operations of TeDDCCO following 
consummation of the Merger supplied by or on behalf of Acquiror) sball not contain any untrue statement of a 
material fact or omit to state any material fact required to be stated therein or necessary in order to make the 
statements therein not misleading, at all times through the completion of (A) in the case of the NPS Materials, 
the offering and sale of the New Preferred Stock, and (B) in the case of the Tender and Exchange Materials, the 
tender and exchange offers pursuant to the Debt Realignment. 

(c) Tenneco covenants lhat the financial informatioa (including pro forma financial data and information) 
supplied or to be supplied by Tenneco or its represenlatives for inclusion or incorporation by refereace in the 
Registration Statement or the Joint Proxy Statement (or the NPS Mat.cria1s and/or Tender. and Exchange 
Materials) shall comply as to form in all material respects with applicable accounting requirements and with the 
published rules and regulations of the Commission with respect thereto, shall be prepared in accardancc with 
GAAP applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto 
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or, in the case of unaudited financial information. as pennittcd by !he rules of the Commission) and shall fairly 
present (subject, in the case of WWldited financial information, to normal, recuning audit adjusanents) !he 
financial infomiation reflected therein as of the dates thereof or for the periods !hen ended. The Joint Proxy 
Statement shall, as it relates to the Tenneco Stockholders' Meeting, comply as to form in all material respects 
wilh the provisions of the Exchange Act and !he rules and regulations thereunder, except that no representation 
is herein made by Tenneco with respect to statements made in the Joint Proxy Statement based on information 
supplied by A.cquiror or any of its representatives for inclusion in the Joint Proxy Statement or with respect to 
information concerning Acquiror or any of its subsidiaries (including Subsidiary) incorporated by reference iii 
the Joint Proxy Statement. If at any time prior to the Effective T'une any event or cin:umstance relating to 
Acquiror or any of its subsidiaries (including Subsidiary), their respective officers or directors, or Acquiror's 
plans and intentions regarding its operation of the Surviving Corporation after the Merger should be discovered 
by Acquiror or any of its subsidiaries (including Subsidiary) that should be set forth in an amendment or a 
supplement to the Registration Statement or Joint Proxy Statement (or in any of the NPS Materials or Tender 
and Exchange Materials), Acquiror shall promptly infonn Tenneco in writing. 

(d) Tenneco covenants that the information supplied by or on behalf of Tenneco for inclusion in the 
Registration Statement and !he Joint Proxy Statement shall not contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary in otder to make the statements therein 
not misleading, at. 

(i) the time the Registration Statement (or any amendment or supplement thereto) is declared effective, 

(ii) the time the Joint Proxy Statement (or any amendment or supplement thereto) is first mailed to the 
stockholders of Tenneco and Acquiror, 

(ill) the time of each of the Stockholders' Meetings, and 

(iv) the Effective Time. 

Likewise, TeDDCCO covenants that the NPS Materials and TeDder and Exchange Materials shall not contain any 
untrue statement of a material fact or omit to state any material fact required to be stated therein or llCCCSS8J'Y in 
order to make tbe statements therein not misleading, at all times through the completion of (A) in tbe case of the 
NPS Materials, the offering and sale of the New Preferred Stock, ud (B) in the case of the Tcuder and Excbange 
Materials, the teDder and exchange offers pursuant to the Debt Realignment; provided, that the foregoing 
provisions of this sentence shall not apply to any information or fillancial data (including pro forma financial 
information and data) supplied by or on behalf of Acquiror, includiDg information and data relating to the 
business and operations of Tenneco following consummation of the Merger. 

(e) Acquiror covenants that the financial information (including pro forma fillancial data and information 
regarding Acquiror or Tenneco) supplied or to be supplied by Acquiror or its representatives for inclusion or 
incorporation by reference in the Registration Statement or the Joint Proxy Statement (or the NPS Materials or 
Tender and Exchange Materials) shall comply as to form in all material respects with applicable accounting 
requirements and with !he published rules and regulations of the Commission witb respect thereto, shall be 
prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be 
indicated in the notes thereto or, in tbe case of unaudited financial information. as permitted by !he rules of the 
Commission) and shall fairly present (subject, in the case of unaudited fillancial information. to normal, recurring 
audit adjusanents) the financial information reflected therein as of tbe dates thereof or for tbe periods then ended. 
Each of the Joint Proxy Statement. as it relates to !he Acquiror Common Stockholders' Meeting, and the 
Registration Statement will comply as to form in all material respects with the provisions of the Exchange Act 
and the rules and regulations thereunder or the Securities Act and the rules and regulations thereunder, as 
applicable. except that no representation is herein made by Acquiror with respect to statements made in the Joint 
Proxy Statement or Registration Statement based on information supplied by Tenneco or any of its 
representatives for inclusion in the Joint Proxy Statement ot Registration Statement or with respect to information 
concerning Tenneco or any of its subsidiaries incorporated by reference in the Joint Proxy Statement or 
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Registration Statement If at any time prior to the Effective Time any event or circumstance relating to Tenneco 
or any of its subsidiaries, or their respective officers or directors, should be discovered by Tenneco or any of its 
subsidiaries which should be set forth in an amendment or a supplement to the Registration Statement or Joint 
Proxy Statement (or in any of the NPS Materials or Tender and Exchange Materials), Tenneco shall promptly 
inform Acquiror in writing. 

(0 None of the Joint Proxy Statement, the Regisuation Statement, the NPS Materials or the Tender and 
Exchange Materials shall be filed or distributed, and. prior to the termination of this Agreement, no amendment 
or supplement to the Joint Proxy Statement or the Registration Statement shall be filed or distributed. by or on 
behalf of Tenneco or Acquiror, without consultation with the other party and its counsel. 

6.8 Stockholders' Meetlags. Tenneco shall call and hold a meeting of its stockholders (tbe "TenMco 
Stoclcholdus' Meeting") for the purpose of voting upon the adoption and approval of this Agreement. the Mei'Jer 
and the Spinoffs. Acquiror shall call and hold a meeting of its stockholders (the "Acquiror Common 
Stockholders' Meeting") for tbe purpose of voting upon the approval of the issuance of Acquiror Common Stock 
in connection with the Mqer as contemplated by this Agreement (the "Stock lss111211Ce") (the Acquiror 
Common Stockholders' Meeting and the Tenneco Stockholders' Meeting being collectively referred to herein as 
the "Stoclcholders' Meetings"). Each of Tenneco and Acquiror shall use its reasonable best efforts to schedule 
and hold their respective Stockholders' Meetings so that the Acquiror Common Stoc:Jcholders' Meeting occurs at 
least one business day prior to the Tenneco Stockbolders' Meeting, and otherwise so as not to delay !be 
transactions contemplated hereby (it being intended that the Joint Proxy Statement sbaD be mailed and the 
Stockholders' Meetings shall be scheduled to occur as soon as practic:able after the receipt of the IRS Ruling 
Letter). Each of Tenneco and Acquiror sba1l use its reasonable best efforts to solicit from its stockholders proxies 
in favor of the approval and adoption of this Agreement. the Merger and the Spinoffs or the Stock Issuance. as 
applic:able, and sbal1 take all other action DCCCssary or advisable to secure the vote or consent of stockholders 
required therefor by applic:able Law and/or its c:enificate of incorporation or other governing insttwnent or 
document 1be stockholders of Tenneco will vote on the Spinofls and the Merger as a sing1e transaction. 
Notwitbstanding the foregoinJ, Tenneco sba1l not be required to take any action if there is a substantial risk that 
the subject action would constitute a breach of the fiduciary duties of the board of directon of Tenneco as 
detenDincd by the board of directors of Tenneco iD good faith after consultation witb aDd based upon tbe advice 
of independent legal counsel (who may be its regularly engaged independent legal counsel). 

6.9 Further Actfoa; Reasoaable Best Efforts. 

(a) Upon the termS aDd subject to the provisions of this Agreement, each of the parties hereto shall use its 
reasonable best efforts to take, or cause to be taken, all appropriate action. and to do. or cause to be done, all 
things necessary, proper or advisable under applic:able Jaws and regulations promptly to consummate and make 
effective the transactions contemplated hereby and by the Distribution Agreement (subject, however, to the vote 
of the stockholders of Tenneco and, to the extent required, Acquiror as provided heteiD), including, without 
limitation, using its reasonable best efforts to obtain all licenses, permits, consents, approvals, authorizations, 
qualifications and orders of Governmental Authorities and parties to contracts witb Tenneco and, to the extent 
required, Acquiror and their respective subsidiaries as arc necessaJY for the conwmmation of the crausactions 
contemplated by this Agreement. Each pany hereto shall promptly consult with each other party with respect to, 
and provide to each other party all such information or documentation which shall be reasoaably requested with 
respect to, all filings made by such party with any Governmental Aulhority in connection with this Agreement 
and the transactions contemplated hereby. In case at any time after the Effective Time any further action is 
necessary or desirable to cany out the purposes of this Agreement, the proper officers and dilutors of each pany 
to this Agreement shall use their reasonable best efforts to take all such action. 

(b) Between the Agreement Effective Date and the Closing Date, 

(i) Tenneco and Ac:quiror shall, and shall cause their respective Affiliates and representatives to, 
consult, cooperate and worlt together in good faith ani:! with reasonable best efforts and all deliberate speed 
to attempt jointly to obtain a favorable resolution prior to the Effective Tune with respect to pending 
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regulatory proceedings affecting the Energy Business, including sharing ideu and infonnation concerning 
alternative approaches to resolving such regulatory proceedings and c:oordina1ing the timing and content of 
communications with customers of the Energy Business, affecting lhc Energy Business, and regulatory 
authorities having jurisdiction over lhc operations of lhc Energy Business; provided, that any settlement (or 
proposed settlement) of any such regulatory proceedings shall requiR the consent of both Tenneco and 
Acquiror, such consent not to be arbiavily withheld; and 

(ii) TeDDeeo shall, and shall cause its Affiliates and represenwives to, consult and work with Acquiror 
and its Affiliates and representatives to attempt to obtain favorable resolutions of material litigation affecting 
the Energy Business; provided that, except as otherwise set forth on Exhibit G attached hereto, any 
settlement (or proposed settlement) of any such litigation shall require the consent of Acquiror, sucb consent 
not to be arbitrarily withheld. 

(c) Except as set forth on Edllblt G attached hereto, between the Agreement Effective Date and the Closing 
Date, the Energy Business shall not incur any additional off balance sheet indebtedness for the purpose of 
monetization of any Energy Assets. Subject to the terms of the previous sentence, Acquiror and Tenneco shall 
consult and cooperate with each other with respect to off-balance sheet financing opportunities for the Australian 
assets of the Energy Business, the Orange Cogeneration Project and the South Sulawesi Project and any such 
off.baJ.anc:e sheet financing may be incurred by mutual agreement between Acquiror and Te1111eco. 

Between the Agreement Effective Date and the Closing Date, Tenneco shall attempt to cooperate with 
Acquiror to the extent reasonably requested by Acquiror in connection with sales by the Energy Business after 
the Closing Date of material Energy Assets; provided that any such transactions shall be subject to the covenants, 
restrictions and limitations set forth in Sec:don 6.6 hereof. 

(d) Between the Agreement Effective Dale and the Closing Date, Tenneco shall, to the extent permitted by 
law, consult and work in good faith with Acquiror with respect to the payment and administration of accounts 
payable, inventory levels and policies and the collection and administration of acccnmts reeeivable of the Energy 
Business and the making of capital expenditures by the Energy Business to preserve the value of the Energy 
Business and not to artificially delay payment of accounts payable, accelerate collections of 8CCOUDtS receivable, 
alter inventory levels or umeasonably delay capital expendinns; provided, however, that Tenneco shall have 
the right to effect the actions and transactions identified on Edllblt G auached hereto. To the extent permitted 
by Law, Te1111eco shall consult with Acquiror with respect to otber matters pcnaiJting to the operation of the 
Energy Business. Each of Te1111eco and Acquiror shall designate one or more memben of management to act as 
coordinators with respect to the matters covered by this Section 6.9. 

(e) Each pany shall use its reasonable best efforts to not take any action, or enter into any transaction, that 
' would cause any of its representations or warranties contained in this Agreement to be untrue or result in a breach 
or any covenant made by it in this AgreemenL 

(f) The Industrial Subsidiary shall be a deemed third party beneficiary of this Sec:don 6.9 and all other 
provisions of this Agreement necessary or appropriate for purposes of enforcing this Section 6.9. 

6.10 Publie Announce/Mills, Each pany hereto shall consult with each other before issuing any press 
release or otherwise issuing any other similar written public statement with respect to this Agreement or the 
Merger and shall not issue any such press release or make any such public swement without the prior consent 
of each other party, which shall not be unreasonably withheld; proviiUd, howner, that a party may, without the 
prior consent or any other pany, issue such press release or other similar written public statement as may be 
required by law or any listing agreement with a national securities exchange to wbich TCJ111eco or Acquiror is a 
pany if it has used all reasonable efforts to consult with such other party and to obtain such party's consent but 
has been unable to do so in a timely manner. Further, the parties shall use their respective reasonable best efforts 
to coordinate and jointly schedule and interface with the various Governmental Authorities and ratings agencies 
and other applicable bodies and groups involved or otherwise interested in the tranSactions contemplated by this 
AgreemeDL 
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6.11 lbting of Acquiror Common Stock tulll Dqosilluy Sluln1. Acquiror shall use its reasonable best 
efforts to cause the shares of Acquiror Common Stock and any Depositary Shares to be issued ill or in coMeccion 
with the Merger to be approved for listing on the NYSE and any other national securities exchange on which 
shares of Acquiror Common Stoclc may at such time be listed, subject to official notice of issuance prior to the 
Effective Time. 

6.12 RigiW AgreeJMIII. Except as contemplated by this Agreement, prior to the Effective Time the Board 
of Directors of Tenneco shall not, without the prior wriu.en approval of Acquiror, 

(I) amend or supplement the Rights Agreement in any manner that would cause either a "Triggering 
Event" or a "Distribution Date" (in each case as defined in the Rights Agreement) to occur or to be deemed 
to have occurred solely by reason of the execution of this Agreement and !be C0DSU1111111lion of the 
U'IDSactions contemplated hereby, or 

(ii) redeem the Rights. 

6.13 Tile SpiMJ/1. Prior to the Closing, Tenneco shall enter into the Distribution Agreement (with only 
such amendments or modifications as are not prejudicial, other than to a IU minimis extent, to the Energy 
Business or do not marerially delay or prevent consummation of the Merger) and shall cause the Industrial 
Subsidiary and the Shipbwlding SubsidiarY to enter into the Distribution Agreement (with only such 
amendments), and Tenneco shall take, or cause to be ralcen, all actions and do, or cause ro be done, all thi.Dgs 
necessary to effect the Spinoffs pursuant to the terms of tbe Distribution Agreement (with only such 
amendments). NotWithstanding the foregoing, after prior notice to Acquiror, Tenneco may fumish information 
or enter into negotiations regarding, or enter into an agreement for, any sale, merger or otber disposition 
transaction(s) iDvolving either or both of tbe Shipbuilding Business and/or the Industrial Business, or any portion 
of either (an "S/1 TIYIIIJIICliDII''), which may render either or both of the Spinotfs (or any portion ~f) 
impossible or impracticable: provided, that TeMeco shall not solicit any SII Transaction involving !be Industrial 
SubSidiary, the Shipbuilding Subsidiary, the Industrial Business u a whole, the Shipbuilding Busineu as a wbole 
or any other SII Transaction which could be reasonably predicted to render the Merger impossible or 
impracticable or materially delay or prevent c:onsummatio~ thereof. TcnDeCO may enter into any such SII 
Transaction in its sole discretion if the subject SII Transaction would not be adverse, other than to a de minimi.r 
extent,· to Acquiror or the Energy Business (including with respect to any covenants or obligations of a party 
under this Agreement or the Distribution AgrecmCDt) and would not render the Merger impossible or 
impracticable or materially delay or prevent consummation tbcn:of. If the S/1 Transaction would be so adverse 
to Acquiror or the Energy Business, or would render the Merger impossible or impracticable or materially delay 
or prevent consummation thereof, then S/1 Transaction may be pursued and/or entered inlO only (a) prior to the 
approval of this Agreement, the Merger and the Spinoff's by the Tenneco stockholders and (b) if Tenneco's boanl 
of directors determines in good faith, after consultation witb and based upon the advice of independent legal 
counsel (which may be TeMCCO's regularly engaged independent legal counsel), that there is a substantial risk 
that the failure to do so would constitute a breach of its fiduciary duties under applicable Law. 

6.14 Alltltnut M~~~Un. 

(a) Tenneco and Acquiror sbaU file with the Federal Trade Commission and the Department of Justice, as 
promptly as practicable but in any event within 20 business days of the Agreement Effective Date, the 
notification and report form required for the transactions contemplated hereby and shall prompcly provide any 
supplemental information which may be reasonably requested in connection therewith pursuant to the HSR Act, 
which notification, report and supplemental information shall comply in all material respects with the 
requirements of the HSR AcL 

(b) Although the parties do not believe that the Merger bas any antitrust implications, AcqWror shall use all 
· reasonable efforts to resolve antitrust objections, if any, that may be asserted with respect to the transactions 

contemplated hereby by the Federal Trade Commission, the Antitrust Division of the Depanment of Justice or 
any other federal or state agency. Acquiror shall make such divestitures, or Cllter into such bold-separate 
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agreements, as may be necessary to prevent the entry of, or effect the dissolution of, any injunction. temporary 
restraining order or other order that bas the effect of preventing for any period of time the coDSUJDJDation of the 
Merger in any respccL Acquiror shall reimburse Tenneco for reasonable attomeys' fees and costs incurred by 
TeDDCCO in CODDCCtion with defending any antitrust investigation or other proceeding brought by any of· tbc 
above identified entities. 

6.1! Emplo''' Mt~~~n~. 

(a) Prior to the Effective Tune, TCDDCCO shall enter into the Benefits Agreement and shall take the actions 
with respect to compensation and benefits descnOed elsewhere ia this Agreement or ia the Distribution 
AgreemenL 

(b) Acquiror shall provide, or shall cause the Surviving Corporation (or any of its subsidiaries. as 
appropriate) to provide, to the employees and former employees of the Energy Bwiness and the dependents of 
either, as applicable, the benefits described in Exhibit K attached hereto. 

6.16 Debt ReiiJipmml. Each of TCDDeco and Acquiror sbaU use its reasonable best efforts so thai. 
immediately prior to the Spinoff's. the Debt Realignment bas beell effected (with only such modifications as are 
not adverse, except to a iU minimLr extent, to Acquiror, the EDersY Business, the Iudusttial Subsidiary or the 
Shipbuilding Subsidiary). 

6.17 No SoiU:IIIIIiDu. TeDJJeCo sball immediately cease any existing discussions or negotiations with any 
third parties conducted prior to the date hereof with respect to any merger, consolidation. business combination. 
sale of the Energy Business, sale of a Major Subsidiary, tender or excbange offer or similar transaction iavolviDB 
the Energy Business as a whole or any Major Subsidiary as a whole, other than the tranSaCtions contemplated by 
this Agreement or the Distribution Agreement (an "AcquiliiUin Trallllldion''). Neither Teuneco uor any of it3 
subsidiaries oar any of their respective dinc:tors and officers shall, and Tenneco sba1l use its best efforts to eDSUJ'C 

that none of its or its subsidiaries' AftWates, represenwivea or agems shall. direc:tly or iudim:tly, solicit any 
person. entity or group c:oncemiDg any AcqUisition Transaction: prt1Vidld, lu:!wever, that, after prior DOtic:e to 
Acquiror and prior to the approval of this Agreement, the Merger and the Spinoff's by tbe Tesmeco stockholders, 
TCDDCCo may fumisb information or enter into negotiations regilding, or enter into an agreement for, an 
Acquisition Transaction if TCDDCCO's board of directors delerminca in good faith, after consultation with and 
based upon the advice of independent legal counsel (which may be TCDDeco's regularly engaged independent 
legal counsel), that there is a substantial risk that the failure to do so would be found to constitute a breach of its 
fiduciary duties uader applicable Law, but only ia response to a proposal (which may be subject to due diligence) 
for an Acquisition Transaction received by TeDDCCo which the board of directors ofTeDDeCO detamines in good 
faith after consultation with its fiDaDc:ial advisors is reasonably likely to result in c0DS\11DD18tion of an Acquisition 
Transaction more favorable, from a financial point of view, to the stockholders of Tenneco thaD the transactions 
contemplated hereby, taking into account the fuumcial responsibility of the pany maldag suc:b proposal, as then 
reasonably determinable by Tenneco, and such party's ability, as then reasonably determinable by Tenneco, to 
obtain regulatory approvals for such Acquisition TI'IIDS8Ction (a "Bigta.r Propollll''). TCDDCCo sball advise 
Acquiror immediately if any proposal of or other indication of interest in a Higher Proposal is received by 
Tenneco and the terms and conditions thereof and keep Acquiror promptly informed of the sta1US thereof. 

6.18 Perfo~e of AgreemeJII 111111 DinrlbuliDn Agreement. After the Effective Tune, Acquiror shall, 
and shall cause the Surviving Corporation and the Energy Subsidiaries to, perform their respective obligations 
under this Agreement and the Distribution Agreement and their respective obligations under each and every other 
agreement to be entered into pursuant to the Distribution Agreement and/or the Spinoffs, and Acquiror hereby 
guarantees the full and timely payment and performance of all of the respective obligations and covenants of 
Tenneco, the Surviving Corporation and the Energy Subsidiaries under this Agreement and .the Distribution 
Agreement and their rcspc:ctive obligations under each and every other agreement to be entered into pursuant to 
the Distribution Agreement and/or the Spinoffs, which are to be performed from and after the Effective Time. 
Without limiting the generality of the foregoing sentence, the foregoing covenant and guarantee of Acquiror shall 
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specific:ally be deemed to apply to the obligations of tbe Surviving Corporation to make any payments due to the 
Industrial Subsidiary pursuant to Section 6 of the Tax Sharing Agreement auacbed to the Distribution Agreement 
in respect of any Tax Benefit attributable to any Debt Discharge Item (as those terms art defined in the Tax 
Sharing Agreement). The Industrial Subsidiary and the Shipbuilding Subsidiary are hereby designaled as, and 
deemed to be, third party beaeficiaries of this Section 6.18 (and all other provisions of this Agreement ne.cessary 
or appropriate for purpose& of enforcing the terms of this Section 6.18). The covenants and guarantees of 
Acquiror set forth in this Section 6.18 art not in limitation of or substiClltion for, but art in addition to, the 
Guarantees atiacbed hereto as Eshlblt L, which sbalJ be executed by Acquiror and delivered to the Industrial 
Subsidiary and the Shipbuilding Subsidiary on the Closing Date. 

6.19 A.Jillil*1 ofT•IIMet~. Teuneco sball promptly deliver to Acquiror a Jeacr 

(i) identifying alJ Persons who may be deemed aftillares of Tenneco under Rule 14S of the Securities 
Act, including, without limitation, alJ directors and executive officers of Tenneco, and 

(ii) representing to Acquiror that Tenneco has advised the Persons identified in such letter of the resale 
restrictions with respect to shares of Acquiror Common Stock and any Depositary Shares received in 
connec:tion with the Merger imposed by applicable securities laws. Tenneco shall use its reasonable best 
efforts to obtain from each Person identified in such letter a written agreement, substantially in the form of 
EU.IbltM. 

TeDDeCo shall use its rusonable best efforts to obtain as soon as practicable from any Penon who may be 
deemed to have become an Affiliate of Tenneco after Tenneco's delivery of the letter referred to above and prior 
to the Effective Time, a written agreement substantialJy in the form of Exhibit M. 

6.20 A.nliiGbo•er SttltwUs. If any Takeover Stalllte is or may become applicable to the tr'IIDSIICtions 
contemplared hereby, each of the parties hereto and the members of its board of directors sball grant such 
approvals and take such actions as art necessary so that the transactions contemplared by this Apecment may 
be CODSIIJJIDlated as promptly as practicable on the tenDs contemplated hereby and 01berwise act to elimilwe or 
mtnjmt:rc the effectS of any Takeover Stanate on any of the tran.sactions contemplated by this Agreemem; 
prtiVibd hawever, that no party hereto sbaii be required to take any action if there is a substantial risk that the 
subject action would be held to constitute a breach of the fiduciary duties of the board of directors of the subject 
party, as determine4 by the subject board of directors m good faith after consultatim with and based upon the 
advice of independent legal counsel (who may be the subject party's regularly engaged indepeDdent coUnsel). 

6.21 Etplily l111111M• by Acpiror. Acquiror mteJids, subject to market conditions, to issue, after the Closing 
Date, $150,000,000 to SlSO,OOO,OOO of equity securities. 1be initial press release with respect to the tr'IIDSIICtions 
contemplated hereby will include disclosure of Acquiror's iDtentioa to effect such issuances of additional equity 
securities. 

6.22 Ruhrgtu AG. Between the Agreement Etrec:tive Date and the Closing Date, Tenneco shall use its 
reasouable best efforts to repurchase for cub the equity interest of Ruhrgas AO in Tenneco Energy ReSOW'CeS 
Cotporation, provided that the ~rms of any such repurchase sbalJ be acceptable to Ac:qujror. Acquiror shall bave 
the right to participate in any discussions or negotiations with Rubrgas AG with respect to the foregoing. 

6.23 A.ddiliDNil ConiUUII.r D/ Actuiror. 

(a) From the Agreement Effective Date through the Effective Ttme, Acquiror shall not take, enter into or 
propose, or allow any of its subsidiaries to take, enter into or propose, any action or transaction (other than 
actions or transactions expressly permitted under this Agreement) which is primarily for the purpose of reducing 
the value of the transactions contemplated by this Agreement and the Distribution Agreement to the stockholders 
of Tenneco. 

(b) From the Agreement Effective Date through the Effective Time, Acquiror sbaii not enter into any 
intcmal corporate restructuring involving Acquiror and one or more of its direct or indirect subsidiaries. 

B-32 

KMI0000264 



(c) During the Black-out Period, except as expressly contemplated by this Agreement or the Distribution 
Agreement in order to effect the transactions described herein or therein: 

(i) Acquiror and its subsidiaries shall cany on their respective businesses in the usual, regular and 
ordiDary course in substantially the same manner as heretofore conducted and use all reascmable efforts to 
preserve intaCt their present business organizations, and preserve their relationships with customcn, 
suppliers and othen having business dealings with them to the end that their goodwill and ongoing 
businesses shall not be impaired in any material respect at the Effective Time. 

(ii) Ac:quiror shall not, nor shall Ac:quiror permit any of its subsidiaries to, nor sbaJJ Acquiror or any of 
its subsidiaries propose to, (A) declare or pay any dividends on or make other distributions in respect of 
any of its capital stock (other than intercompany dividends and reJU}ar quarterly divideuds on Ac:quiror 
Common Stock), (B) split, combine or reclassify any of its capital stock or issue or authorize or propose the 
issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock or 
(C) repurchase or otherwise acquire any shares of capital stock. 

(ill) Except for the issuance of shares of Acqlliror Common Stock upon the exercise of outstanding 
stock options disclosed in Section 5.2 hereof, Acquiror shall not issue, deliver or sell, or authorize or 
propose the issuance, delivery or sale of, any shares of its capital stock of any class, any debt or securities 
convertible into, or any rights, wammts or options to acquiR, any such shares or convenible securities or 
debt. 

(iv) Acquiror shall not amend or propose to amend its Certificate of Incorporation or By-laws or other 
organizational documents. 

(v) Acquiror shall aot, nor shall it permit any of its subsidiaries to, acquire or agree to &£:quire by 
merging or consolidating ~th, or by pun:basing a substantial equity interest in or a substaDtial portion of 
the assets of, or by any other IIWUiel', any business or any c:orporalion. parlllerShip, association or other 
busiDess organization or division thereof or otherwise acquire or agree to· acquire any assets, iD each case 
wbicb ate material, individually or iD the" qgregate, to Acquiror and its subsidiaries taken as a whole. 

(vi) Except for sales of inventorY and services in the ordinary c:ourse of busiDess, Ac:quiror shall not, 
nor shall it permit any of its subsidiaries to, sell, lease, encumber or otherwise dispose of, or agree to sell. 
lease, encumber or olherwise dispose of, any of its assets, which are material. individually or in rhe 
aggregate, to Acquiror and its subsidiaries taken as a whole. 

(d) H the Stock Issuance is not approved by the requisite vote of the boldm of Acquiror Common Stock at 
the Acquiror Common Stoclcholden' Meeting, Acquiror, prior to or as of the Effective Time, sball: (i) enter into 
the Depositary Agreement with the Depositary so that the holden of Tenneco Common Stock are issued 
Depositary Shares in connection with the Merger and such holden of Depositary Shares will have rights 
equivalent to those of holden of whole ahares of Acqlliror Prefemd Stock (CO the extent of their fractional 
interest therein); and (ii) issue to the Depositary, and deliver to the Depositary c:eniftc:atcs for, the number of 
shares of Acquiror PrefeiTCd Stock provided for in the Section 2.5 (e) (U) (B) hereof. 

(e) From and after the Agreement Effective Date, Ac:quiror shall use its reasonable best efforts, and shall 
cause its subsidiaries and Affiliates to use their respective reasonable best efforts, to cause each of the "EPNGC 
Facilities" (as defined in that certain $3 Billion Revolving Credit and Competitive Advance Facility Agreement 
(the "SJ BiUion Credit Agreemf!llt") among Tenneco Inc., the several banks and other financial institlltions (the 
"Bank Gro~~p") from time to time parties to the $3 Billion Credit Agreement and The Chase Manhattan Bank, 
as agent ("Ciuue"), to become in full force and effect no later than the "Effective Date" under Section 3.1 of 
the $3 Billion Credit Agreement, and to remain in full force and effect from said Effective Date through the 
"Closing Date" under Section 3.2 of the $3 Billion Credit AgreemenL From and after the Agreement Effective 
Date, Tenueco shall use its reasonable best effons, and shall cause its subsidiaries and Affiliates to use their 
respective rusonable best efforts, to cause the $3 Billion Credit Agreement to become in full force and effect in 
order to effect the transactions contemplated by the Debt Realignment. 
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ARTICLEVD 

COND~ONSPRECEDENT 

7.1 CorulltiD111 to ObUgllllo111 of Eaeh Party to EJfectlhe Muger. lbe respective obligations of each pany 
hereto to effect the Merzer and the other transactions contemp~ herein shall be subject to the satisfaction. at 
or prior to the Closing, of the following conditions, any or all of which may be waived. in whole or in part, to 
the extent permiued by applicable law: 

(a) EJfedlHness of the Registration Slllte,.N. The Regisrradon Sratemear shaD have been declared 
effective by tbe Commission under tbe Securities Act, ao srop order suspeadiag the effectiveness of the 
Regislration Swement sball bave been issued by tbe Commission and no proceedings for that purpose shall 
bave been initiated or, to the knowledge of Tenaeco or Acquiror, threaleDed by the Commission. 

(b) Stociholbr Approvlll. This Agreement, tbe Merger and tbe Spinoffs (BDdlor my S/1 Transaction, 
if requiring such approval) sball bave been approved and adopted by the requisite vote of the stockholders 
of Tenaeco in accordauce with the certificate of incorporation of Tcmneco and the 000.. 

(c) HSR Act. 1be waiting period under the HSR Act applicable to the cransactions contemplated hereby 
shall bave cxpnd or been tcrminaled. 

(d) Other ApproWIIs. All authorizations, consents. orders and approvals of, IIJid declarations or filings 
with. and cxpimtions of waiting periods imposed by, any Govermnental Autboriry or other Person wbic:b if 
not obtained or filed would have a Material Advme Effect on Acquiror or a Material Adverse Effect on 
Tenneco sball bave been obtained or filed. as applicable, and sball be in full force and effecL 

(e) No OnUr. No Govemmental Autboriry of competent jurisdiction shall bave ~ issued, 
promulgated. enforced or ~ any statute, rule, regulation. executive order, decree, injunction or other 
order (whether temporary, preliminary or permanenr) which is in effect and which materially restric:ts, 
prevents or prohibits coasummalion of the Merger or any lraDS8Ction contemplated bY this Agreement; it 
being understood that tbe parties hereto hereby asree to use their reasonable best efforts to cause any sucb 
decree, judgment, injunction or otber order to be vacated or lifted as promptly as possible. 

(f) NYSB LUting. 1be Acquiror Common Stock and any Depositary Sbares issuable to stockholders of 
Tenneco in accordance with Section 2.5 bereof sbalJ bave been authorized for listing on the NYSE upon 
official notice of issuance. 

(g) Tu Rfllblg. Tamec:o sball bave received Nlings from the Internal Revenue Service (the "IRS 
Rulblg lAIIV'), reasonably acceptable to Tamec:o and Acquiror, to tbe effect that 

(i) the distribution of tbe capital stock of tbe Industrial Subsidiary on a pro rata basis to the 
stockholders of Tenneco as contemplated under tbe Distribution Agreement will be tax-free for federal 
income tax purposes to Tenneco under Section 355(c)(l) of tbe Code and to tbe sroc:k.bolders of 
Tenneco under Secriou 3SS(a) of tbe Code; 

(ii) the distribution of the capital sroc:k of tbe Shipbuilding Subsidiary on a pro rata basis to tbe 
stockholders of Tenneco as contemplated under the Distribution Agreement will be tax-free for federal 
income tax purposes to Tenneco under Section 355(c)(l) of the Code and to the stockholders of 
Tenneco under Section 3SS(a) of the Code; 

(iii) lbe following distributions will be tax free to the respective ttansferor corporations UDder 
Section 35S(c)(l) or 36la) of the Code and to the respective stockholders of tbe transferor corporation 
under Section 3SS(a) of the Code: (A) the distribution by tbe Shipbuilding Subsidiary of the capital 
stock of TeDDeco PacltaSini Inc. to Tenneco Corporation as contemplated UDder the Distribution 
Agreement, (B) the distribution by Tenneco Corporation of the capital stock of the Shipbuilding 
Subsidiary and the Industrial Subsidiary to Tennessee Gas Pipeline Company as contemplated Wider 
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the Distribution ~ment and (C) the distribution by Tennessee Gas Pipelinc Company of the capital 
stock of the Shipbuilding Subsidiary and the Industrial Subsidiary to Tenneco Inc. as contemplated 
UDder the Distribution Agreement. 

(b) SpilloJ/1 Connurur~~~Ud. The Distribution Agreement. in substantially the form attached hereto with suc:h 
changes as do not adversely affect, other than to a de minimis extent. the Energy Business, shall have been duly 
executed and dcli'/ered by each of Tenneco, the Industrial Subsidiary and the Shipbuilding Subsidiary, and the 
transactions contemplated thereby, including the Spinoff's (and/or any S/1 Transaction) and the Debt Realignment. 
shall have been c:onsummated (with only suc:h changes). 

(i) Ta Opbdon. Tenneco sball have received an opinion of Jenner &: Block, in form and substance 
subSWltially as set forth in Emlblt N attached hereto, dated the Closing Date, whic:h opinion may be based on 
appropriate ~ntations of Tenneco and Acquiror that are in form and substance reasonably satisfactory to 
Jenner&: Bloc:k. The condition set forth in this Section 7.1(1) shall be deemed satisfied to the extent the matters 
referred to as to be covered by the rax opinion are instead covered by the IRS Ruling Letter. 

(j) N.w PnJRMI Slodc. The New Preferred Stock sball have been issued by Tenneco and shall be 
outsWlding as set forth in Section 6.1(d) hereof and. if publicly issued or issued as a dividend-in-kind to the 
stoc:kbolders of Tenneco, lhall have been authoriud for listing on the NYSE upon officiaJ notic:e of issuance. 

(k) D1bt R1111lgtUMIIL The Debt Realignment shall have been effected in accordance with Esblblt C 
attached hereto. 

0) Clullter AIIIIIIIIIMIIL Tbe Olatter Amendment shall have become effective. 

7 .l All4lliDIUil CoNIJJJD111 141 Obligtllio111 of Acqalror IU&d Sllbridlllry. Tbe obligations of Acquiror and 
Subsidiary to ~ the Merxer and the other ttansactions contemplated herem are also subject to the 
satisfaction, at the Closing, of all of the following conditions. any one or more of which may be waived. in whole 
or in pan. by Acquiror and Subsidiary: 

(a) R1prw11rtllllloru IU&d w.,.,.,.,, Each of the representations and wammtics of TeDDeCO c:ontained 
in this Agreement. without giving effect to any DOtiftc:alion to Acquiror delivered pursuant to Section 6.5 
hereof, sball be true and c:orrect as of the Closing Date as though made on and as of the Closing Date, 
except ' · 

(i) for c:banges specifically permitted by this Agreement. aDd 

(ii) that those representations aDd warranties wbic:b address matters only as of a particular date 
shall remain true and correct as of such date, 

except in any case for suc:b failures to be true aDd comet which would not. individually or in the aggregate, 
have a Material Adverse Effect on Tenneco. 

(b) AgreetMIII$ IIIUl co.,IUIIJIJ, Tenneco shall have performed or complied in all marerial respects 
with all agreements and c:oveDaDts required by Ibis Agreement tO be perfonned or c:ompUed With by it at or 
prior to the Closing. 

(c) Ojfkm' Cmijlctlte1. Acquiror shall have received certificates, dated the Closing Dare, of 

(i) the President or any Vice President of Tenneco certifying as to the matters specified in Sedlona 
7.2(a) and (b) hereof and 

(ii) the Scc:retary of Tenneco certifying as to (A) the content and c:ontinuing effectiveness as of 
the Closing Date of the resolutions of tbe board of directors of Teanec:o approving this Agreement and 
the transaCtions contemplated hereby, and (B) the fact that this Agreement and the traasactions 
contemplated hereby have been duly approved by the requisite vote of the stockholders of Tcnucc:o in 
accordance with the certificate of incorporation of Teanec:o and the ooa. and that such approval is in 
full force and effect. 
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(d) Cel'fllin ugisllllitln. Th~ shall not have occurred any announcement or Uitroduction of legislation 
by an Appropriate Person as a result of which Acquiror reasonably determines, in good failb after 
consultation with Tenneco and its advisors, that there exists a reasonable likelihood dw the Spinoff's or the 
Merger would not be tax free for federal income tax purposes to TeDDeCO and Acquiror. For purposes of 
this Section 7.2(d), an "Appropriate Person" is a member of the House Ways and MeaDS Committee or 
the Senate Finance Committee, the President or a President-elect, a cabinet-level member of the Executive 
Branch, an Assistaut SecretaJy of the Treasury, the Reponing Assistant Secretary of the Treasury for Tax 
Policy, the Tax Legislation Counsel, the Chief of Staff of the 1oint Committee of Taxation or a current or 
presumptive Majority or Minority Leader of lbe House or Senate. 

7.3 AddlliDIIIIl CoNIJIUitU to ObUglltiDIU of Tcr&Mco. The obligations of Tenneco to consummate the 
transactions contempla!ed hereby are also subject to the satisfaction, at the Closing, of all of the following 
conditions, any one or more of which may be waived, in whole or in part, by Tenneco: 

(a) Rqn#IIIIIIJDM tuUI Warrruatier. Each of the representations and warranties of Acquiror and 
Subsidiary contained in this Agreement. wilbout giving effect to any notification made by Acquiror to 
Tenneco punuant to SedJon 6.S hereof, shall be true and correct as of the Closing Date, as though made on 
and as of the Closing Date, except 

(i) for changes specifically permitted by this Agreement, and 

(ii) that those representations and warranties which address maaers only as of a particular dale 
shall remain true and correct as of such date, 

except in any case for such failwes to be true and correct which would not. individually or in the asgregatc, 
have a Material Adverse Effect on Acqujror. 

(b) AgN11MII# 11114 CoNIUUils. Each of Acquiror and Subsidiary sba11 have performed or complied in 
all material respects with all qreements and covenants required by this Agreement to be performed or 
complied with by it at or prior to the Closing. 

(c) OJ!k•rr' Cndjlutn. Tenneco shall have received certificates, dated the Closing Date, of 

(i) the President or any Vice President of each of Acquiror and Subsidiary oertifyiDg as to the 
matters specified in Sections 7.3(a) and (b) hereof and 

(ii) the Secretaries or Assistant Secretaries of Acquiror and Subsidiary certifying as to (A) the 
content and continuing effectiveDCSs as of the Closing Date of the resolutions of the sole stockholder 
of Subsidiary and of the boards of directors of Acquiror and Subsidiary approving this Agreement and 
the transactions contemplated hereby, and (B) the fact that the Stock lssuaDCe bas been duly approved, 
if required, by the requisite vote of the stockholders of Acquiror in accordance with the Nles and 
regulations of the NYSE, any other applicable Law and the certifica!e of incorporation and/or other 
goveming document or instrument of Acquiror, and tbat such approval is in full force and effect, or, 
altemativcly, that no such vote of the stockholders is so required. · 

ARTICLEVUJ 

TERMINATION 

8.1 Groruubfor Termballtlon. This Agreement may be terminated at any time prior to the Effective Time, 
whether before or after adoption and approval of this Agreement, the Mergci and the Spinoff's by the stockholders 
of Tenneco and approval of the Stock Issuance by the stockholders of Acquiror: 

(i) by the mublal wriuen agreement of Tenneco and Acquiror authorized by their respective boards of 
directors; 
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(ii) by Tenneco or by Acquiror if the Merger shall not have been consmnnwed prior to June 30, 1997 
unless such eventuality shall be due to the failme of the party seelcing to terminate this Agreement to 
perform or observe any of the covenants, agreements and conditions hereof to be performed or observed by 
such party on or prior to the Closing Date; 

(ill) by Tenneco or by Acquiror if Tenneco enters into an SJI Transaction pursuant to the last sentence 
of Section 6.13 above; 

(iv) by Acquiror if 

(A) there has been a material breach on the part of Tenneco in the rqJrCsentadons, warranties or 
covenants of Tenneco set forth herein, or any failme on the pan of Tamec:o to comply with its 
obligations hereunder or any other events or circumstances shall have occurred such that. in any such 
case, any of tbe conditions to the consummation of the Merger set forth in Sections 7.1 or 7.2 hereof 
could not be satisfied on or prior to th~ termination date contemplated by paragraph (ii) of this 
Section 8.1, 

(B) Tenneco's stockbolders entitled to vote thereat do not adopt and approve this Agreement. and 
the Merger and tbe Spinoffs as contemplated by Section 7.1(b) hereof at the Tenneco Stockholders' 
Meeting, 

(C) the board of directors of Tenneco withdraws, amends, or modifies in a manner materially 
adverse to Acquiror its favorable recommendation of this ~meat or tbe Merger, or approves an 
agreement for or recommends to the stockholders of Tenneco an Acquisition Transaction, provided tbat 
any action taken by Tenneco pursuant to J181'8P'8Ph (v)(A) of this Sec:don 8.1 or any public 
announcement by Tenneco relating thereto· shall not give rise to any rigbt of rerminalion by Acquiror, 
or 

(D) there bas occurred since the Agreement Effective Date of auy event, ch8Dge or effect wbicb, 
in tbe aggregate with all other events, ch8Dges or effects (giving effect to both positive and negative 
events, cbangea and events), reduces tbe value of tbe Energy Business as of tbe AJreement Effective 
Date by more tb8D $75,000,000, but excluding auy negative events, cbanps or effects' which result 
from (A) auy action by Acquiror or auy of its aubsidwies, Aftlliates, officers, employees, agents or 
representatives, (B) ch8Dges in general economic, financial (including, without limitation, equity and 
debt) malkets or industrial conditions, aud (C) auy ruling by the Federal Energy Regulatory 
Commission Administtative Law Judge in tbe proceedings regarding tbe Energy Business peDdiDg as 
of the Agreement Effective Date before the Federal Energy Regulatory Commission Administrative 
Law Judge, or 

(v) by TetllleCO if 

(A) there has been a material breach on tbe part of Acquiror or Subsidiary iD tbo represeDtationa, 
warranties or covenants of Acquiror or Subsidiary tet forth herein, or auy failme on the part of 
Acquiror or Subsidiary to comply in any material respect witb its obligations hereunder or any other 
events or cin:umswlc:es shall have occurred such that, in auy such case, auy of the conditions to the 
consummation of tbe Merger set forth in Sectloas 7.1 or 7.3 hereof could not be satisfied on or prior 
to the termination date contemplated by paragraph (ii) of this Sec:Uon 8.1, 

(B) Tenneco's stockholders entitled to vote thereat do not adopt and approve this Agreement.tbe 
Merger and the Spinotfs as contemplated by Section 7.l(b) bereof at the Tenneco Stockholders' 
Meeting, 

(C) the board of directors of Acquiror withdraws, amends, or modifies in a llliiDJier marerially 
adverse to TeiUleCo its favorable recommendation of this ~ment, tbe Merger or the Stock Issuance, 
or approves au agreement for or recommends to the stockholders of Acquiror an Acquisition 
Transaction, provided tbat auy action taken by Acquiror pursuant to parqrapb (lvXA) of this Section 
8.1 or any public announcement by Acquiror relating thereto shall not give rise to any right of 
termination by Tenneco, or 
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(D) there has oecurred since the Agreement Effective Date any event, change or effect which. in 
the aggregate with all other events, changes or effccu (giving effect to both positive and negative 
events, changes and events), reduces the value of Acquiror as of the Agreement Effective Dale by more 
than $7.5,000,000, but excluding any negative events, changes or effects which result from (i) ·any 
action by Tenneco or any of its subsidiaries, Affiliates, officers, employees, agents or representatives, 
and (ii) changes in geaeral economic, financ:ial (including, without limitation. equity and debt) market 
or industrial conditions; or · 

(vi) by Tenneco or by Acquiror (but only prior to the approval of this Agreement by Tenneco's 
stockholders) if 

(I) Tennc:c:o receives a Higher Proposal that it advises Acquiror in writing Tenneco wishes to 
accept and 

(2) Acquiror does not make, within five business days of receipt of written notice of Tenneco's 
desire to accept such Higher Proposal, an offer that the board of directors of Tenneco believes, in good 
faith after consullation with its financial advisors, is at least as favorable, from a financial point of view, 
to the stockholders of TeDnc:CO as the Higher Proposal. 

IU Bjfed ofTertrdluiiJDra. If this Agreement is termi.Dafed by Tenneco or by Acquiror as permiucd UDder 
Section 8.1 hereof, except as provided in Section 1o.t(b) such tennination shall be without liability to the 
terminatiDg party, or any stockholder, director, officer, employee, agent, consultant or representative of such 
party, but such termination sbal1 not relieve any other party of any damages or other amounts for which it would 
otherwise be liable. 

8.3 WaiHr. Any time prior to the Effective Tune any party hereto, by action taken or authorized by its 
boald of directors. may, to the extent legally allowed: 

(i) extend the time for the performance of any of rhe obligations or other acts of the other panics hereto, 

(ii) waive any iDaccuracies in the representations and wammlies of the other panics contaiDed hezeiD 
or in any document delivered pursuaat hereto, BDd · 

(iii) waive compliance by any of the other panics hereto with any of the agreements or conditions 
contained herein. Ally waiver of rights by any party hereto sball be valid only if set forth iD ·a written 
iDstrument signed on behalf of such party. 

ARTICLE IX 

EXTENT AND SURVIVAL OF REI'R&mNTA110NS, 
WARRANTIES, COVENANTS AND AGREEMENTS 

9.1 SCDJM of Repnsenlllllo111. Except as set forth in Articles IV and V hereof, the parties make no 
representations or warranties whatsoever, and each party disclaims all liability and responsibility for any other 
representation. warranty, statement or information made or communic:ared (orally or in writing) to anotber pany 
(including, but not limited to, any opinion. informatiou or advice which may have beeD provided to Ac:quiror or · 
Subsidiary by any officer, stockholder, director, employee, agent or consultant of Tenneco, Lazard or any other 
agent or representative of Tenneco). Acquiror aclalowledges and affirms that it bas made its own independent 
investigation. analysis and evaluatiou of Tenneco and its subsidiaries, their properties and assets, operations, 
business and prospects, and that it is relying exclusively upon such investigation. analysis and evaluation in 
entering into this Agreement. 

9.2 s,;.,tzL The rcprcscntations, warranties, covenants and agr=ments set forth in this Agreement and In 
any certificate delivered in coamection hetewitb shall survive until tbe Effective Time and, except for Sectlou 
2.3,1.6, 6.2(b), 6.3(b), 6.4, 6.6, 6.9(a) ad (f), 6.10, 6.14(b), 6.15, 6.18, 9.1 and 9.2 and Artfde X hereof and 
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Eshlblt J attached hereto, sball terminate and expire 11 the Effective Time and shall be of no force or effect 
thereafter. If the Merger is consummated, no party to this Agreement (or any of its present or former Affiliates) 
shall have any liability to any other party (or any of its present or former Affiliates) for any breaches of this 
Agreement that occ:umd prior to the Effective Tune, whether or not known at the Effective Time. 

10.1 Ezpe11111. 

ARTICLE X 

MISCELLANEOUS 

(a) All legal and other costs and expenses shall be paid by Acquiror, Subsidiary or Teaneco, as the case 
may be, depending upon which party inc:urred such expeases. Subsequent to the Merger, Acquiror shall cause 
the Surviving Corporation promptly to pay any ~ all such costs and expenses (including, without limitation, 
the fees and expenses of the Exchange Agent and Tenneco's financial advisors, and all legal, accounting and 
actuarial fees and expenses iDcumd by Tenneco in CODDCCtion with this Agreement and the lraDSaCtions 
contemplated hereby) iDcumd by Tenneco prior to the Effective Tune wbich have not been paid as of such time. 

(b) In the event that Ibis Apeement shall be terminated pursuant to Section B.I(W), 8.1(1v)(B), 8.1(v)(B) or 
B.l(vl), Tenneco shall pay to Acquiror. as liquidated damages, in exchange for a complete release of any 
liabilities of Tenueco hereunder, the amount of $25,000,000 plus actual out of pocket expenses (up to 
$10,000,000) iDcurred by Acquiror to third parties in conaection with the tnmsactions contemplated hereby, 
payable to an account specified by Acquiror in writing by wire transfer of immediately available funds within 5 
business days after the effective dare of the subject termination (except that (i) no such amounts sball be payable 
Ullless concurreDtly therewith, TeiiDCCIO.receives the aforesaid complete release (other tbaD with respect to the 
itetns referred to in clause (ii), as to which Acquiror shall deliver a complete release concurrently with the receipt 
of payment tbaefor) and (ii) the aforesaid payment for Acquiror's out of pocket expenses shall not be payable 
ualess and until 5 buaiDeu days after receipt of rusonably satisfactory doc:umelltalion of the subject expenses). 
Notwithstanding the foregoing, Tenneco sbal1 have no obligations under tbis SectloD IO.l(b) due to any 
tcrmiDation of this Ap'eement pursuant to either Section 8.1(1v)(B) or 8.1(v)(B) UDless Tennec:o's Board of 
Directors has withdrawn, amended or modified in a ID8DIIer materially adverse to Acquiror (other tban by reason 
of a matter referred to in Section B.l(v)(A) hereof) its recommendation concerning the Merger or the Spinoffs 
prior to the vote of Tenneco's stockholders which is the subject of Section 8.1(lv)(B) or 8.1(v)(B), as the case 
may be. 

(c) Acquiror shall cause dle Surviving Corporation to pay any New York State TU. on GaiDs Derived from 
Certain Real Property Transfers (the "Gain.r Taz''), New York State Real Estate Transfer Tax and New York 
City Real Property Transfer Tax (lhe "TrtiAf/er Tazu' ') and any similar taxes in any other jurisdiction (and any 
penalties and intaest with respect to such taxes) that become payable in c:onncc:tion widl the Merger, on behalf 
of the stoc:kholden of Tenneco. Tenneco and Acquiror shall cooperate iD 1be preparation, execution and tiliDg of 
any required retums with respect to such taxes (includiDs returns on behalf of the stockbolders of TeDDeco) and 
in the detenninadon of the portiim of the consideration allocable to the real property of Teaaeco and the Tenneco 
subsidiaries in New Y orlt State and City (or in any other jurisdiction, if applicable). In order to effect the payment 
of any transfer taxes subject to this Section 10.1(c), TeDDCCO shall establish a sepanllely ·maintained escrow 
account consisting of an adequate amount of cash from the $25,000,000 of cash required to be on band 11 
Tenneco as of the Effective Time pursuant to the Allocation Agreement The terms of the Joint Proxy Statement 
shall provide that the stockholden of Tenneco shall be deemed to have agreed to be bound by tbe allocation 
established pursuant to this Section lO.l(c) in the preparation of any return with respect to the OaiDs Tax and 
the Transfer Taxes and any similar taxes, if applicable. 

(d) 'Ibis Section 10.1 (and all other provisions of this Agrcc:ment necessary or appropriate for purposes of 
enforcing this Section lo.t) shall be enforceable by the Industrial Subsidiary, which is hereby deemed a third 
pany beneficiary hereof. 
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10.2 NotUeJ. All notices and other communications hereunder shall be iD writing and sball be deemed given 
if delivered personally or mailed by registered or certified mail, return receipt requested, to the parties at the 
following addresses: 

(A) If to Tenneco, to: 

Tezmeco Inc. 
127S King Street 
Greenwich, Connecticut 06831 
Attention: Corporate Secretary 

(B) If to the Ac:quiror or Subsidiary, to: 

El Paso NBlUnll Gas Company 
One Paul Kayser Center 
100 North Stanton Street 
El Paso, Texas 79901 
Attention: William A. Wise 

Olairman and Chief Executive Officer 

10.3 R•IJWllu. Any party haviq uy riJ)lts under uy provision of this Apeement will have all rights Uld 
remedies set forth iD this Agreement and all rights and remedies wbicb such party may have been granted at uy 
time under uy other agreement or contract and all of the rights wbicb such party may have under uy law. Any 
party having uy rights or remedies under this Agreement will be entitled to enforce NCb rigbts specifically, 
without posting a bond or other security, to recover damages by reason of any breach of any provision of this 
Agreement and to exercise all other rights granted by law. 

10.4 Coruelll ID Amettdmellb. Prior to the Effective Time, wbetber befort! or after approval aDd adoption 
of Ibis Agreement by the stockholders of Tenneco, the provisions of Ibis Agreement may be ameaded by a 
wriau agreement executed and delivered by tbe parties hereto, subject to applicable law (and sball be so 
amended if expressly required by the terms of this Agreement). After the Effective Tune, the provisioaa of this 
Agreement may be amended ODly by a written agreement executed aud delivered by Acquirar, tbe Surviving 
Corporation and the Industrial Subsidiary. Any~ amendment to this Agreement tbat does not atrictly 
comply with the foregoi.Dg provisions of this SectloD lOA sba1l be DUll and void Db inlllo. Tbi.s SectloD lOA 
(and all other provisions of this Agreement necessary or appropriate for purposes of enforcing this Section lOA) 
shall be enforceable by the IDdustrial Subsidiary, wbicb ia hereby deemed a tbild party beneficiary hereof. 

10.5 Sru:e•uors lllUl A11ignors. No party hereto may assign or delegate any of such party's rights or 
obligations under or iD connection with tbis Agreement without tbe written consent of the other parties hereto, 
and uy attempted assignment without such consent &hall be null and void ab i.Ditio. All covenants and 
agreements contained iD this Agreement by or on behalf of uy of the parties hereto will be biDding upon and 
enforceable against the respective auccessors and assigns of such party and will be enforceable by and will inure 
to the benefit of the respective .successors ud permitted assigns of such party. 

10.6 S1NrabiJJiy. Whenever possible, each provision of this Agreement will be i.Dterprered iD such ID8DDer 

as to be effective and valid under applicable law, but if uy provision of Ibis Agreement is beld to be prohibited 
by or i.Dvalid under applicable law, such provision will be i.Deffective only to the extent of sucb prohibition or 
i.Dvalidity, without invalidating the remainder of this AgreemenL 

10.7 Coiiiiiii'Jidlfl. This Agreement may be execuwi simultaneously iD two or more counterparts, uy one 
of which need not contain the signatures of more than one party, but all such counterparts taken together will 
constitute one ud the same AgreemenL 

10.8 Descriptive Helllllngs. The descriptive headings of this Agreement are inserted for convenience only 
ud do not constitute a part of tbis Agreeme.nL 
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10.9 No Tldrd·P/Uty BltU./UiluUs. Except as expressly provided in Sections l.6(g), l.6(b), 6.3, 6.4, 6.6, 
6.9, 6.18, 10.1 and 10.4 hereof, this Agreement will not confer any rights or remedies upon any person other 
than the parties hereto and their respective successors and permitted assigns. 

18.10 EIIJln A.gn1mlfll. Except for the Confidentiality Agreements identified in Section 6.3(b) hereof, this 
Agreement constitutes the entire apement among the parties and supersedes any prior understandings, 
asreements or represeurations by or among die parties. written or oraJ, that may have related in any way to die 
subject matter hereof. 

10.11 CoiUtnldltJJL The language used in this Agreement will be deemed to be the language chosen by the 
parties to express their mutual intent and no rule of strict construction will be applied against any party. The use 
of the word "including" in this Agreement means "including without limitation" and is intended by the parties 
to be by way of example rather than limitation. 

10.12 l11corpol'lllilln of Ezhilnu. The Exhibits identified in this Agreement are incorporated herein by 
reference and made a part hereof. 

10.13 GoHrrting Lllw. ALL QUESTIONS AND/OR DISPUI'ES CONCERNING 1HE CONSTRUCilON, 
VALIDITY AND IN'I'ERPRETATION OF 'I1nS AGREEMENI' AND THE EXHIBITS HERETO SHALL BE 
GOVERNED BY 1HE IN'reRNAL LAWS, AND NOT 1HE LAW OF CONFUCI'S, OF THE STATE OF 
DELAWARE. EACH OF 1HE PARTIES TO nns AGREEMENI' HEREBY IRREVOCABLY AND
UNCONDMONALL Y AGREES TO BE SUBJECI' TO, AND HEREBY CONSENTS AND SUBMITS TO, 
1HE lURISDICilON OF 1HE COURTS OF 1HE STATE OF DELAWARE AND OF 1HE FEDERAL 
COURTS SITTING IN THE STATE OF DELAWARE. 
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IN WITNESS WHEREOF, the undersigned have executed this Agreement, as of the date first written 
above. 

TENNECO INC. 

By??/~~ 
Title: Vice President -

EL PASO MERGER COMPANY 

·~l!i!.#· 
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TENNECO JNC., 

NEW TENNECO INC. 

and 

NEWPORT NEWS SHIPBUILDING INC. 
(formerly known as Tenneco lnterAmerlca Inc.) 

dated as of 

November 1, 1996 
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DISTRIBUTION AGREEMENT 

TBIS DISTRIBUTION AGREEMENT is made and eDtered inro as of this first day of November, 1996 
by and amoug TENNECO INC.. a Delaware corporation ("Te1111eco"), NEW TENNECO INC., a Delaware 
corporation ("lndlutrilll Compt~~~y"), and NEWPORT NEWS SHIPBUILDING INC. (formerly known as 
TeDDeCo lDtcrAmerica Inc.), a Delaware corporation ("Shipbulldbtg ColllptiiiJ"). 

RECITALS 

WHEREAS, TeDDeCO, El Paso Natural Gas Company, a Delaware corporation ("Acquii'Dr"), and El Paso 
Merger Company, a Delaware corporation and an indirect wholly owned subsidiary of Acquiror ("Acquil'or 
Sub6idiary"), bave entered into an Amended and Restated Agreement and Plan of Merger, dated as of June 19, 
1996 (as amended from time to time, the "Merglt' Agree,..,.,.'), providing for the IDCIJer of Acquiror 
Subsidiary with and into Tenneco (the "M•rg•r''), with Tenneco c:ontiuuing as the surviving corporation of tbe 
Merger (cbe "Suniving CtlrfKirrllum''), upon the terms and subject to the conditions set forth in the MeiJer 
Agreement; 

WHEREAS, the Board of Dim:tors of Teaneco has deemed it appropriate and advisable, prior ro the 
Merger and as con~emplaled by the MeiJer Agreement. ro: 

(a) separate and divide the existing businesses of Tenneco so dw (i) the automotive, packaging and 
business services businesses sball be owned directly and indirectly by Industrial Company, and (ii) the 
shipbuilding business shall be owned directly and indirectly by Shipbuilding Company, and 

(b) distribute, following such separation and division and immediately prior 10 the Merger, as a 
dividend to the holders of shares of Common Stock. par value SS.OO per ~. of Tenneco (the "Tenuco 
Coiii/IUIII S/IIU'') all of~ ouwandiag shales of commozi· StoCk. $.01 par value, of Industrial Company 
(the "llflbutiWI Collflllllll St«k") and all of the outstanding &bares of common stock, $.01 par value, of 
Shipbuilding Company (the "SIIipbullding COIIUIUIII St«k''); 

WBEREAS, following such separaDon, division and distributions. the remaining businesses, operations, 
assets and liabilities of Tezmcc:o and its remaining d.irec:t and indirect subsidiaries shall be acquired by Ac:quiror 
pursuant 10 the Merger, and 

WHEREAS, each of Tennec:o, Industrial Company and Shipbuilding Company bas detennined dw it is 
necessary and desirable to set forth the principal corporate transactions required to effect such separation, 
division and distributions and to set forth other agreements that will govern certain other mailerS prior to and 
followiDg such separadon. division and distributions. 

NOW, THEREFORE, in c:onsideration of the mutual agreements, provisions and covenants contained in 
this Agreement. the parties hereto hereby agree as follows: 

AR11CLEI 

DEFINITIONS 

SECfiON 1.01. Genetal. Unless otherwise defined herein or unless the conteXt otherwise requ~. the 
followiDg terms will bave the following meanings (such meanings to be equally applicable to both the singular 
and plum! forms of the terms defined). 

"Action" means any action, suit. arbitration, inquiry, proc:eediDg or investigation by or before any 
Governmental Authority or any arbitration tribunal. 

"Acquiror Sublillltuy" has the meaning ascribed 10 such term in the recitals to this Agreement. 

"A./1UitiU" means. when used With respect 10 a specified Penon, another Person that directly, or 
indirectly cbrough one or more intermediaries. controls or is conaolled by or is under common coacroJ wicb 
the Person specified. 
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"Agent" means First Olicago Trust Company of New Y orX. or such olher trust company or bank 
designated by TeDDeeo, who shall act as agent for the holders of TeDneco Common Stock in connection 
with the Distributions. 

"Agrwaaem" means tbis Distribution Agreement by and among Tenneco, lnduslrial Company and 
Shipbuilding Company, including any amendments hereto and each Schedule and Exhibit attached hereto •. 

"AIIdlllu7 Agreaullb" means all of the written agreements, instruments, understandings, 
assigmnencs or otbcr Bn'IIDgements (other tban this Agreement or the Merger Agreement) entered into by 
lbe panies hereto or any other member of tlieir respective Group in connection with the Corporate 
Restructuring Transactions, the Distributions and the other transactions contemplated hereby or thereby, 
including, without limitation. the following: 

(i) the Debt and Cash Allocation Agreement; 

(ii) the Insurance Agreement; 

(ill) the .conveyancing and Assumption Instruments; 

(iv) the Benefits Apement; 

(v) the Tax Sharing Agreement; 

(vi) the Tnmsirion Services Agreement; 

(vii) the TBS Services Agreement; and 

(viii) the Transition Trademark License. 

"BeM/111 AgreetMnt'' means the Benefits Agreement by and among Teancco, IDdustrial Company 
and Shipbuilding Company, which agreement sba1l be entered into on or prior to the Distribution Date in 
the form aaached hereto as EUJblt A. except for such c:baDges or modifications thereto thai do DOt. 
individually or in the aurepte, adversely affect the EDersY BuaiDess other tban to a 1M llliltimU exteDL 

"Boob tiiUI R.eonb" means all books, records, manuals. agreements and other materials (in my form 
or medium), including without limitation, all monpaes, liceuses, indenlures, contracts, fiDanciaJ data. 
customer lists, marketing materials and Sbldies. advertising materials. price lists, comspcmdeDcc, 
disttibution lists, supplier lists, production data. sales and promotional materials and records, purdwing 
materials and records, personnel records, D1811Ufacmring and quality control records and proc:cdures. blue 
prints, resean:b and development files, records, data 8lld laboratory books, 8CCOUDlS records, sales order 
files, litigation files, computer files, microfiche, tape recordings and photograpbs. 

"Code" means the lntemal Revenue Code of 1986, as ameaded, or auy succ:asor law. 

"Ct~mmi.srion" means the United States Securities and ExcbaDge Commission. 

"Ct~Mellb" bas the meaning ascribed to such term in Section 1.07 hereof. 

"Ct~n••11111dag aad A11~n lru1r711MIIII" means, collectively, the various writteu agreements, 
instruments and other documents to be entered into to effect the Corporate Restrucmring Trauactions or to 
otherwise effect the tralisfer of assets and the assumption of Liabilities in tbe m.azmer ccmtemplaled by this 
Agreement, the Ancillary Agreements and the Corporate Restrucauing Transactioas. 

"CDrportlte Redrri.Ctut'illg T~YU~~~~etitlru" means, collectively, (a) each of the distributions, transfers, 
conveyances, conll'ibutioas, assignments and other transactions described 8lld set forth on Esblblt B 

·attached hereto, and (b) such other distributioas, transfers, conveyances, CODinllutions, assignments and 
other transactions (so long as such other distributions, transfers, conveyances, contributions, assignments 
and other transactions c1o not, individually or iJ1 the aggregare, adversely affect the Enerzy Business (other 
than to a de minimis extent) or materially delay or preveat the consummation of the Merger) thai may be 
rcqujred to be accomplished, effected or consummated by any of TCDDeCO, Industrial Company, 
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Shipbuilding Company or any of their respective Subsidiaries and Affiliates in order to separate and divide, 
in a series of tnmsactions thai.. to the extent intended to qualify for tax-free tranSaCtions under the Code, 
shall qualify for tax-free treaanent under the Code, tbe existing businesses of Tenneco so tbat, exc:ept as 
otherwise expressly set fonb on Exhibit B hereto: 

(i) the Industrial Assets, Industrial Liabilities and Industrial Business shall be owned, directly and 
indirec:tly, by Industrial Company; 

(ii) 1be Shipbuilding Assets, Shipbuilding Liabilities and Shipbuilding Business shall be owned, 
directly and indirectly, by Shipbuilding Company; and 

(ill) the businesses, assets and liabilities of Tenneco that remain after the separations and divisions 
described in clauses (i) IIJid (ii) above, includiDg, without limitation, the Energy Assets, Energy 
Liabilities and Energy Business, are, after giving effect to the Distributions, owned, directly and 
indirec:tly, by Tenneco. 
"Debt tUUI Call Allocation Agreement'' means the Debt and Cash Allocation Agreement by and 

among Tenneco, Industrial Company and Shipbuilding Company, which agreement shall be entered into on 
or prior to the Distribution Date in the form attached hereto as Emlblt C, except for such changes or 
modifications thereto that do not, individually or in the aggregate, adversely a.ff'ect the Energy Business 
(other than to a de minimU extent) or materially delay or prevent the consmnmarion of the Merger. 

"lhbt RetJllgruMJII'' bas the meaning asaibed to such term in the Merger AgreemenL 
"Debt Reali,.,..lll Doc:umcnll" means all doc:uments fumished by Tenneco or Industrial Company 

to any holders of indebtedness or debt securities of Tenneco or any of its Subsidiaries or filed by Tenneco 
or Industrial Company in connection therewith with any Governmental Authority or securities excllange in 
ccmnec:tion with the Debt RealignmenL 

"DinrlbuiUms" means the Industrial Distribution and lhe ShipbuildiDg Distribution. 
"DinrlbllllD~t DIW" means such date as may hereafter be determined by Tenneco's Board of Directors 

as the date on which the Distributions shall be effected. 
.. DUtributlo~t Rec:orrl 0., means lhe close of business on the date determined by the Board of 

Directors of Tenneco for the purpose of determining the bolden of record of TCDDecO Common Stock 
entitled to participate in the Distributions. 

"DGCL" means lhe Delaware Gencnll Corporation Law, as amended. 
"BIIertl1 Assm" means. collectively, all the rights and assets owned by Tenneco or any of its 

Subsidiaries as of the close of business on the Distribution Date other than the 'Industrial Assets, the 
ShipbuildiDg Assets and the capital stoCk of Industrial Company and ShipbuildiDg Company, including 
without limitation: 

(i) the capital stock of the EDergy Subsidiaries; 
(ii) all of the assets included on the Energy Business Pro Forma Balance Sheet which are oWDed 

by Te!l!lecO and its Subsidiaries as of the close of business on the Distribution Date and any other asset 
acquired by Tenneco or any of its Subsidiaries from the dale of the Energy Business Pro Forma 
Balance Sheet to the close of business on the Distribution Date that is owned by Tenneco and its 
Subsidiaries as of die close of busiDess on the Oislribution Date and that is of a type or DaiUre that 
would have resulted .in such asset being included as an asset on the Energy Business Pro Forma 
Balance Sheet bad it been acquired on or prior to the date of the Energy Business Pro Forma Balance 
Sheet, determined on a basis consistent with the determinatlon of assets included on the Energy 
Business Pro Forma Balance Sheet; and 

(ill) all of the assets and rights ellpressly allocated to Tenneco or any of the Energy Subsidiaries 
u.nder this Agreement. any of the Ancillary Agreements or the Merger Agreement 
"En•'71Y Busln•11" means the businesses (other titan the lndusuial Business and the Shipbuilding 

Business) that, after giving effect to the Corporate Restructuring Transactions, are or were conducted by: 
(i) Te!!!!Cco, the Energy Subsidiaries or any of the other members of the Energy Group; 
(ii) any other division. Subsidiary or investment of Te!!!!CCO, or any Energy Subsidiary or any of 

the other members of the Energy Group managed or operared or in eltistence as of the date of this 
Agreement or any prior time, unless such other division, Subsidiary or investment is expressly included 
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in either the lnduslrial Group or the Shipbuilding Group immediately after giving effect 10 the 
Corporate Restructuring Transactions; and 

(iii) any business entity acquired or established by or for Teaaeco or any of the Energy 
Subsidiaries between the dale of this Agreement and the close of business on the Disaibution Date 
that is engaged in. or intends 10 engage in, any business that is of a type or IWUJ'C that would have 
resulted in such business being included either as a Subsidiary or an asset of Tenneco on lhe Energy 
Business Pro Forma Balaace Sheet had it been acquired or established oa or prior co the date of the 
Energy Business Pro Forma Balance Sheet, determined on a basis consistent with the determination of 
the Subsidiaries aad assets included on the Energy Business Pro Forma Balance Sheet. 

"EM'f1 BIUUu11 Pro FonM BGIImce Slult" means the Pro Forma Consolidated Balance Sheet for 
Tenneco and the Energy Subsidiaries as of June 30, 1996 auached hereto as EUiblt D. 

"EIIe'f1 Group" means Teaaeco, the Energy Subsidiaries and the corporations, pannerships, joint 
ventures, investments and other entities thanepreseut equity investments of Tenneco or any of the Energy 
Subsidiaries following consummation of the Corporate Restructuring Tnmsac:tioas aad the Distributions. 

''E11ero 11146mnlU••'' means: 
(i) Tenneco, the Enersy Subsidiaries and each Aftiliale thereof after giving effect to the Corporare 

Rcstnlct\lring Tnmsactioas and the Disaibutions; and 
(ii) each of the respective past, present and future directors, officers, employees and agents of any 

of the entities described in the immediately preceding clause (i) and each of the heirs, executors, 
successors and assigns of such directors, officers, employees and agents. 
"EIIe'f1 U4billtkr" means, colleaively, all of the Uabilities of Tenneco and the Energy Subsidiaries 

and each of the other members of the Energy Group remaining after giving effect to the Corporate 
Restructuring Tnmsacdo_as, the Dis1ributions and the ti'IUis8Ctions contemplated under the Debt and Cash 
AJlocation AgreemeaE. includiag without limitation: 

(i) all of tbe Liabilities included on the EDergy Business. Pro Forma Balance Sheet which remain 
outstandiJig as of the close of busiDess on the Distribution Dar.e; 

(ii) all Liabilities which are incurred or which otherwise accrue or are accrued at any time on. 
prior to or after the date of the &er,y Business Pro FonDa Balance Sheet and which arise or arose out 
of, or in connection wilb, the Energy Assets or the Energy Business, determined on a basis consistent 
with the determination of Liabilities of Tenneco included OD the Energy Business Pro FonDa Balance 
Sheet; 

(iii) all of the Liabilities of Tenneco, tbe Energy Subsidiaries or any of lbe olber members of the 
Energy Group under, or 10 be ruaincd or assumed by Tenneco, any Energy Subsidiary or any of the 
other members of tbe Energy Group pursuant 10 the Corporate RestructuriDg Tnmsactious, this 
AgreemenE. any of the Ancillary Agreements or the Merger Agreement; 

(iv) all of the Liabilities of the parties hereto or their respective Subsidiaries (whenever arising 
whether prior co, OD or following the Disaibution Date) arising our of or in counecrion with or 
otherwise relating to the management or conduct before or after the Disaibution Date of the Energy 
Business; ' 

(v) all Securities Liabilities relating co or arising out of the information and dala (fiaancial or 
otherwise and including pro forma financial data) provided by or OD behalf of Acquiror for inclusion 
in the Registration Suuement on Form S-4 of Industrial Company registering certain debt securities of 
New Tenneco to be exchangecS for certain existing debt securities of Tenneco and certain of its 
Subsidiaries in connection with the Debt RealignmenE. including, without limitation, information, 
disclosures and data relating to or concerning Acquiror, Acquiror Subsidiary, the business, operations 
and management of the Energy Business and/or Energy Group following the Merger 8Dd any 
refinancing or other lr'IUISaCtions which Acquiror. Ac:quiror Subsidiary and/or any member of the 
Energy Group anticipates consummating following the Merger (collectively "EIIe'f1 Ez&lulllp 
LltJbUIIUr''); and 
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(vi) all other Liabilities of Tenneco, the Energy Subsidiaries or any of the other members of the 
E.Dergy Group (which do not constitute Industrial Liabilities or Shipbuilding Liabilities), which other 
Liabilities of Tenneco, the Energy Subsidiaries or any of the other members of the EncJ1Y Oroup shall 
include, without limitation, any and all Liabilities arising out of or relating to any Action or Third Party 
Claim by any Governmental Authority or any other Person that is based on (A) any violations or 
alleged violations by Tenneco, its Subsidiaries (prior to giving effect to the Distributions) and/or any 
of their respective directors, officers, employees, agents or representatives of any of the provisions of 
the Exchange Act. Securities Act, or the rules and regulations of the Commission promulgarcd 
thereunder or any other securities or similar Law (other than Liabilities· (collectively "lnformllliDn 
St~Wmellt lJIJbiliiUJ") for violations or alleged violations chat arise out of, or in connection with, the 
Industrial Information Statement. the Shipbuilding Information Statement or informacion or data in the 
Joint Proxy Statement or the Debt Realignment Documents concerning the Shipbuilding Business or 
the Industrial Business), (B) any alleged breach of fiducilll)' duty by the Board of Directors of Tenneco 
or any member thereof, or (C) any stockholder derivative suit or other similar Actions. 

"EMrD Records'' has the meaniDg ascribed to such term in Sec:tlon 6.01(c) hereof. 

"EMrgJ SubridJIIrkr" means the Subsidiaries of Tenneco set forth on Emlblt E hereto and all other 
Subsidiaries of Tenneco other than Shipbuilding Company, Industrial Company, the Shipbuilding 
Subsidiaries and the Industrial Subsidiaries. 

"Enflironm.IIIIJllAwr" means any and all federal, state, local and foreign statutes, laws, regulations, 
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses, agreements 
or other pcrnmental restrictions (including without limitation the Comprehensive Environmental 
Response, Compensation and Liability Act, 42 U.S.C. 9601, et Jeq.), whether now or hereafter in existence, 
relating to tbe environment, Dlblral resources or human health and safety or endangered or threatened 
species of ftsb, wildlife and plants or to emissions, discharges or releases of pollutants, contamiJiants, 
petroleum or petroleum products, chemic:als or industrial, toxic or hazardous substances or wastes into the 
en.viromnent, includiDg, without limitation. ambient air, smface water, ground water or land, or otherwise 
relating to the manufacwre, processing, distribution, use, lreabnellt. storage, dispoaal, transport or handling 
of pollutants, contaminants, pclr'Oleum or petroleum products, chemicals or industrial, toxic or hazardous 
substances or wastes or the cleanup or other ~tion thereof. 

"BzduuJge Ad'' means the Securities Exchange Act of 1934, u amended. 

"Ezci&G•r• FU. MIIUrilll" means the ·Registration Statements, u amended at the times lbey were 
declared effective under the Exchange Act. the related Information Statements or any amendment or 
supplement thereto, the related Jetter of transmiual, any relatcd stockholder communication, any other 
exhibits to any of the foregoing and any ameiuiment or supplement thereto, in each case including all 
information incorporated by reference therein. 

"GAAP" means United States generally accepted accounting principles and practices, u in eft'ect on 
the date of this Agreement, u promulgated by the ·Financial Accounting Standards Boud and its 
predecessors. 

"Govenurwllllll Autllority" means any government or any agency, bureau, board, commission, court, 
department, official, political subdivision, tribunal or other instrumentality of any government, wbetber 
federal, state or local, domestic or foreign. 

"Group" means (i) with respect to Tenneco, the Energy Group, (ii) with respect to 1ndustria1 
Company, the Industrial Group, and (iii) with respect to Shipbuilding Company, the Shipbuilding Group. 

"llllle,qf~Dble LD11e1" means, with respect to any Person, any and all losses, liabilities, penalties, 
claims. damages, demands, costs and expenses (including, without limitation, reasonable attorneys' fees, 
investisation expenses and any and all other out-of-pocket expenses, but excludiDg any punitive or 
consequential damages) or other Liabilities whatsoever that an: usesscd, imposed, awarded against, 
in.c:urn:d or accrued by such Person either (a) in investigating, preparing for, defending against or otherwise 
arising out of or in coauection with any Actions, any potential or threatened Actions or any Third Party 
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Claims for which such Person would be entitled to indemnification under Ardde VD hereof, or (b) in 
respect of any other event. oc:cwrence or matter for which such Person would be entitled tD indemnification 
under Article vn hereof, in each case whether accrued or incurred on, before or after the date of this 
Agreement. 

"IIUUrrmifYing Party" bas tile meaning ascribed to such term in Secdon 7.04(8) hereof. 
"IIUUrnnJue" bas the meaning ascribed to such term in Section 1.04(a) hereof. 
"IIUbutriGI ~ull" means, collectively, all of the following rights and assets that are owned by 

Tenneco or any of its Subsidiaries as. of the close of business on the Disaibution Date: 
(i) the capital stock of the Industrial Subsidiaries; 
(ii) all of the assets included on the lndusaial Business Pro Forma Balance Sheet that are owned 

by TeDDCCo or any of its Subsidiaries as of the close of business on the Distribution Date; 
(iii) all of the assets and rights expressly allocated tD Industrial Company ar any of the Indusaial 

Subsidiaries under this Agreement or any of the Ancillacy Agreements; and 
(iv) any other asset acquired by Tenneco or any of its Subsidiaries from the date of the lndusaial 

Business Pro Forma Balancc Sheet tD the close of business on the Distribution Date that is owned by 
Tenneco or any of its Subsidiaries as of the close of business on the Distribution Date and that is of a 
type or nature that would bave resulted in such asset being included as an asset on the Industrial 
Business Pro Forma Balancc Sheet had it been acquired on or prior tD the dare of the lndusaial 
Business Pro Forma Balance Sheet, determined on a basis consistent with the determination of the 
assets included on the Indusaial Business Pro Forma Balance Sheet. 

"I~ BusiMu" means the businesses that. after giving effect to the Corporare Restructuring 
Transactions, are conducted by: 

(i) the Industrial Company, the Industrial Subsidiaries or any of the other members of the 
lndusaial Group; and 

(ii) any busiDas emity ~ or established by or for Tamec:o, IDdustrial Company or any of 
the IDdustrial Subsidiaries between the date of this Agreement and the close of business on the 
Distribution Date that is engaged in. or intends tD enpge in. any business tbat is of a type or D8lUI'e 

thai would have resulted in such business being included either as a Subsidiary or an asset of Industrial 
Company on the lDdustrial Business Pro Forma Balance Sheet had it been acquired or established on 
or prior tD the date of the lndusaial Business Pro Forma Balance Sheet, determined cin a basis 
consistent with the determination of the Subsidiaries and assets included on the Industrial Business Pro 
Forma Balance Sheet. 

"INlluttWI BusiMu Pro Ft1rtrr11 Btllae• SA.•~' means the Pro Forma Consolidat.ed Balance Sheet 
for Industrial Company and the Iadusaial Subsidiaries as of June 30, 1996 auached hereto as Emlblt F. 
"I~ CommDII Sluws" means the shares of Industrial Common Stock OWDed by Tenneco a&r 

giving effect tD the stock dividend provided for in Section 2.02(8) hereof. 
"ltuliUtriiU CommDII Sl«k'' bas the mea:ning ascribed tD such term in the recitals tD this Agreement. 
"11Ullutrial ComJHilly" means New Tenneco Inc., a Delaware corporation. 
"llldlutriDl Dlstrlbutio11" means the disaibution on the Distribution Date as a .dividend to holders of 

record of shares of Tenneco Common StDck as of the Distribution Record Date of all of the outstaDding 
Industrial Common Shares owned by Tenneco on the basis provided in Section 3.0l hereof. 

"ltuliUtriiU Gro11p" means lndusaial Company, lhe lndusaial Subsidiaries and the corporations, 
partnerships, joint veucures, investments and other entities that represent equity investments of any of 
Industrial Company or any of the lndusaial Subsidiaries following the cOilSUIDID4tion of the Corporate 
Restrw:wring Transactions and the Distributions. 

"Intlanrilll IIUUJIIIIiU•r' means: 
(i) lndusaial Company and each Affiliate thereof after giving effect to the Corporate Restructuring 

Transactions and the Disaibutions; and 
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(ii) each of the respective past, present and future directors, officers, employees and agents of any 
of the entities described in the immediately preceding clause (i) and each of the heirs, executors, 
successors and assigns of any of such directors, officers, employees and agents. 

"INbutrilll lnfonuliDn SIIIUJM111" means the information statement or registration statement 
relating to Industrial Company and the tniDSIICtions contemplated hereby to be distributed to holders of 
Tenneco Common Stock pursuant to the terms of this Agreement. 

"llldustritll UIJbUllieJ" means, collectively, all of the Liabilities of Industrial Company, the Industrial 
Subsidiaries and each of the other members of the Industrial Group after giving effect to the Corporate 
Restructuring Transactions, the Distributions and the transactions contemplated under the Debt and Cash 
Allocation Agreement. including, without limitation: 

(i) all of the Liabilities included 011 the Industrial Business Pro Forma Balance Sheet which remain 
outstanding as of the close of business on the Distribution Date; 

(ii) all Liabilities (other than Energy Exchange Liabilities) which are incurred or which otbeJwise 
accrue or ani accrued at any time on. prior to or after the date of the Industrial Business Pro Forma 
Balance Sheet and which arise or arose out of, or in connection with (A) the Industrial Assets, the 
Industrial Business or the Prior Industrial Businesses, determined on a basis consistent with the 
detenninati011 of Liabilities of Industrial Company 011 the Industrial Business Pro Forma Balance Sheet. 
including Information Statement Liabilities which arise or arose out of or in connection with, the 
Industrial Information Statement or which arise or IU'C!SC out of or in connection with information or 
data in the Joint Proxy Statement or the Debt Realignment Documents concerning the Industrial 
Business {except to the extent such Liabilities constiwte Shipbuilding Securities Liabilities or are 
otherwise based 011 any of (i) the actions or inactions of Shipbuilding Company, any other member of 
the Shipbuilding Group, or any director, officer or employee of the Shipbuilding Company or any other 
member of the Shipbuilding Group or any underwriter or investment banking firm of any member of 
the Shipbuilding Group (or any of their directors, officers, employ~ advisors or representatives) 
(collectively, the .. SbJpbuJJdlng Parties." or individually, ·a '"SbJpbuJJdlq Party"), or (ii) the 
information or data provided in writing by any Shipbuilding Party expressly for inclusion in the 
Industrial Information Statement), or (B) the Shipbuilding Information Statement to the extent such 
Information Statement Liabilities are based on information or data concerning direc:tly and solely the 
Industrial Company or the Industrial Business that is provided in writing by Industrial Company (or 
any other member of its Group or any Affiliate thereof after giving effect to the Distributions) expressly 
for inclusion in the Shipbuilding Information Statement: 

(ill) all of the Liabilities of IDdustrial Company, the Industrial Subsidiaries or any of the other 
members of the Industrial Group under, or to be retained or assumed by Industrial Company, any 
Industrial Subsidiary or any of the other members of the Industtial Group punuant to this Agreement 
or any of the Ancillary Agreements; and 

(iv) all of the Liabilities of the parties hereto or their respective Subsidiaries (whenever arising 
whether prior to, at or following the Distribution Date) arising out of or in connection with or otherwise 
relating to the management or conduct before or after tbe Distribution Date of the IDdustrial Busilless. 
"lllllustrilll R•corrb" has the meaning ascribed to sucb term in Sec:Uon 6.01(a) hereof. 

"11llhutrilll R•~n SIIIUtMIII" means the Registration Statement on Form 10 to be filed with 
the Commission pursuant to the ~uirements of Section 12 ot the Exchange Act and the rules and 
regulations thereunder in order to register the Industrial Common Stock under Section 12(b) of the 
Exchange Act. 

"lnfo1"111111lon SIIIUm•nJ LlllbllltUJ" has the meaning ascribed to such term in clause (v) of the 
definitions herein of Energy Liabilities. 

"lnfo1"111111lon SIIWtMnls" meazu the Industrial Information Statement and the Shipbuilding 
Information StatemenL 

"lrulrutrllll SubJidi41Us" means the Subsidiaries listed on .Esblblt G hereto. 
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"ltUUIYIIIee Agreement" meam the Insurance Agreement by and among Tenneco, lnduslrial Company 
and Shipbuilding Company, which agreement shall be entered into on or prior to the Distn'bution Dare in 
the fonn attached hereto as EUiblt H except for such changes or modifications thereto that do not. 
individually or in the aggregate, adversely affect the Energy Business other than 10 a tk miraimir extent. 

"ltUUI'flllce Proceetb" means, with respect to any insuRd party, those monies, net of any applicable 
premimn adjustment. rerrospectively·rated premium, deductible, retention. or cost of reserve paid or beld 
by or for the benefit of such insured, which are either. 

(i) received by an insured from an insurance carrier; or 

(ii) paid by an insurance carrier on behalf of an insured. 

"Joint Prozy SIIIUmelll'' has the meaning ascn"bed to such term in the Merger Agreement. 

"Lilw" means all laws, sWUteS and ordinances and all regulations, rules and other pronouncements of 
Governmental Authorities having tbc effect of law of tbe United States, any foreign cOUDtry, or any 
domestic or foreign state, province, commonwealth, city, country, municipality, territoty, protectorate. 
possession or similar instrumentality, or any Governmental Authority thereof. 

"I.J.abllitU•" means any and all debts, liabilities, obligations, responsibilities, response actioas, losses, 
damages (whether compensatoty, punitive or treble), fines, penalties and sanctions, absolute or CODtingent, 
ma!Ured or UJIJDAtUr'Cd, liquidated or unliquidated, foreseen or unforeseen, joint. several or individual. 
asserted or UDASsened, accrued or UDBCCJUed, known or unknown, whenever arising, including, without 
limitation. those arising UDder or in ccmnection with any Law (including any EDvinnzmeDral Law), Action, 
tbreatued Action, order or consent decree of any Governmental Authority or any award of any lllbitration 
tribunal, and those arising UDder any contract, guarantee, ccmimitment or undertaking, whether sought to be 
imposed by a Govemmental Authority, private party, or party to this Agreement. whether based in comract, 
ton. implied or expreas wammty, strict liability, crimiDal or civil stalUte. or otherwise, and iDcluding any 
costs, expenses, interest. aa.omeys' fees, disbursements and expense of counsel, expert and consulting fees 
and costs related tberetD or to the investigation or defeDSe thereof. 

"Merger" has the meaning ascribed to such term in the recitals to this Agreement. 

"Mergu Agreement'' bas the meaning ascribed to such tenn in the recitals to Ibis Agreement. 

"NYSE" means the New York Stock Exchange. 

"Pnson" means any D8bll'al person. corPoralion. business trust, joint venture, association. company, 
partnerShip, limited liability company or other entity, or any sovermnem. or any agency or political 
subdivision thereof. 

"Prior lrulunrilll Buslluue1" means, collectively, all divisions, Subsidiaries, other business entities 
or investrpents of Tenneco (or one of its Subsidiaries) that. at any time prior 10 the dale of the Industrial 
Business Pro Fonna Balahce Sheet. were included in the "automotive parts" or "packagins" segments for 
purposes of segment reporting in any of Tenneco's Annual Reports on Form 10-K, llld were sold, 
transferred, otherwise disposed of or discontinued prior to such dale. 

"Prior Shipbul/4lng BIUine11es" means, collectively, all divisions, Subsidiaries, other business 
entities or investments of Tenneco (or one of its Subsidiaries) that. at any time prior to the date of the 
Shipbuilcliog Business Pro Forma Balance Sheet, were i.acluded in the "lhipbuildiag" segment for purposes 
of segment reponing in any of Tenneco's Annual Repons on Form 10-K. llld were sold. transfened. 
otherwise disposed of or discontinued prior to such date. 

"Privikge" bas the meaning ascribed to such term in Sedlon 6.G7(a) beteof. 

"Prlvikged llf/ol'mlllum" bas the meaniug ascribed to such term in Sectloa 6.07(a) hereof. 
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"RegisttatlDn Sllllemellls" means the Industrial Regislration Statement and the Shipbuilding 
Regisuation Statement. 

"Securlli81 Ad'' means the Securities Act of 1933, as amended. 

"Secllrille1 l.JIIblll1Ut1" means any and all losses, liabilities, penalties, claims, damages, demauds, 
costs or expenses or otber Liabilities wbatsoever that are assessed, imposed, awarded against, incurred or 
accrued by a Person arising out of or relating in whole or in part to any Action. any potential or threatened 
Action or any lbird Party Claim (or potential or threatened Third Party Claim) by any OovernmentaJ 
Aulbority or any other Person that is based on any violations or alleged violations of the Securities Act, 
Exchange Act, any of the rules or regulations of the Commission promulgated under the Securities Act or 
Excbaoge Act. or any other securities or other similar Law. 

"Siaipbuillling Auet1" means, collectively, all of the following rights and assets tbat are owned by 
Tenneco and or any of its Subsidiaries as of the close of business on the Distribution Date: 

(i) !he capital stock of the Shipbuilding Subsidiaries; 

(li) all of the assets included on the Shipbuilding Business Pro Forma Balance Sheet tbat are 
owned by Tenneco or any of its Subsidiaries as of the close of business on the Distribution Date; 

(ill) all of the assets and rights expressly allocated to Shipbuilding Company or any of the 
Shipbuilding Subsidiaries under this Agreement or any of the Ancillary Agreements; and 

(iv) any other asset acquired by Temzeco or any of its Subsidiaries from the date of the 
Shipbuilding Business Pro Forma Balance Sheet to the close of business on the Distribution Date that 
is owud by TeDneCO or any of its Subsidiaries as of the close of busiDess on the Distribution Date and 
tbat is of a llii1Ure or type tba1 would have resulted in IIUCb asset beiq included as an asset on the 
Shipbuilding Business Pro Forma BalaDcc Sheet bad it been acquired on or prior to the date of the 
Shipbuilding Business Pro Forma BalaDce Sheet, determilled on a basis consistent with the 
determination of the assets included on the Shipbuilding Business Pro Forma Balance Sheet. 

"Siaipbulldillg Buriu11" means me businesses tha1, after giviDg effect to the Corporate Restructuring 
Transactions, are conducted by: 

(i) the Sbipbuildiug Company, the Shipbuilding Subsidiaries or any of tbe o1ber members of the 
Shipbuilding Group; and 

(ii) any business entity acquired or established by or for Teuneco, Shipbuilding Company or any 
of the Shipbuilding Subsidiaries between the date of this Agreement and me close of business on the 
Distribution Date that is engaged in. or Intends to engage in, any business that is of a type or nature 
that would have resulted· in such business being included either as a Subsidiary or an asset of 
Shipbuilding Company on the Shipbuilding Business Pro Forma Balance Sbeet had it been acquired or 
established on or prior to the date of the Shipbuilding Business Pro Forma Balanc:e Sheet, determined 
on a basis consistent with the determination of the Subsidiaries and assets included on the Shipbuilding 
Business Pro Fonna Balance Sheet. 

"Sbipbui/IIJng BIUllu11 PI'D Fo171111 Bllllmee Sheet" means the Pro Forma Consolidated Balance 
Sheet for Shipbuilding Company and the Shipbuilding Subsidiaries (prepared in accordaru:e with GAAP) as 
of JUDC 30, 1996 attached hereto as Exhibit L · 

"Siaipbuillling Common Sluues" means the "Shares of Shipbuilding Common Stock owned by 
Tezmeco after giving effect to the stock dividend provided for in Section l.Ol(b) hereof. 
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"Siaipbuildbig Common SIDtlc" bas the meaning ascribed to such term in the recitals to Ibis 
AgreemenL 

"Siaipbuillllng Comp~~~~y" means Newport News Shipbuilding Inc. (formerly known as Tenneco 
lnterAmcrica Inc.), a Delaware corporation. 

"SIIipbu/llllng Dlstrlbullon" means the distribution on the Distribution Date as a dividend to holders 
of record of shares of Teunec:o Common Stock as of the Distribution Record Date, of all of the outstanding 
Shipbuilding Common Shares owned by Tenneco on the basis provided in Section 3.02 hereof. 

"SiaipbrdldJng Filuuadng MmriiJU" means any registtation statement, private placement 
memorandum, offering circular, prospcetus, information memonmdum and'or any other document or filing 
(with the Commission or any Governmental Authority or the NYSE or other stock exchange) prepared by 
or on behalf of Shipbuilding Company (or its Affiliates) and distributed to prospective lenders or prospective 
purc:bascrs of any debt or equity securities of the Shipbuilding Company (or any other member of the 
Shipbuilding Group) in connection with any of the transaCtions coniCmplarcd under this Agreement, the 
Merger Agreement or any of the Ancillary Agreements, including, without limitation, the Confidential 
Information Memorandum dated September 1996 relating to the Senior Credit Facility (as defined in the 
Shipbuilding Information Statement), the 144A Offering Memorandum relating to the Senior Subordinaled 
Notes and Senior Notes (as such terms arc defined in the Shipbuilding Information Statement), and the 
registration statement on Form S·l to be filed by Shipbuild.ing Company after the Distribution Date to 
register the Senior Subordinaled Notes and Senior NQteS under the Securities Act and all related documents. 

"Siaipbuillllng Group" means Shipbuilding Company, the Shipbuilding Subsidiaries and the 
corporations, partnerships, joint ventures, investments and other entities that represent equity investments 
of Shipbuilding Company or any of the Shipbuilding Subsidiaries following the consummation of the 
Corporate Restructuring Transactions and the Distributions. 

(i) Shipbuilding Company and each Affiliate thereof after giving effect to the Corporate 
Restructuring Transactions and the Distributions: and 

(ii) each of the respective past, present and future directors, officers, employees and agents of any 
of the entities described in the immediately prcoeding clause (i) and each of the heirs, executors, 
successors and assigns of any of such directors, officers, employees and agents. 

"Siaipbuillllng lrifortnllllDn SIIIUmerrl'' means the information statement or registration statement 
relating to Shipbuilding Company and the transactions contemplarcd hereby to be distributed to holders of 
Tenneco Common Stock pursuant to the terms of this AgrccmenL 

"SIIIpbuillling LlllblliiUJ" means. collectively, all of the Liabilities of Shipbuilding Company, the 
Shipbuilding Subsidiaries and each of the other members of the Shipbuilding Group after giving effect to 
the Corporate Restructuring Transactions, the Distributions and the tranSaCtions contemplated by the Debt 
and Cash Allocation Agl:ecmcnt, including, without limitation: · 

(i) all of the Liabilities included on the Shipbuilding Business Pro Forma Balance Sheet that 
remain outstanding as of the close of business on the Distribution Date; 

(ii) all other Liabilities that arc incurred or which accrue or arc accrued at any time on, prior to or 
after the date of the Shipbuilding Business Pro Forma Balance Sheet and that arise or.arose cut of, or 
in cODDCCtion with, the Shipbuilding Assets, the Shipbuilding Business or the Prior Shipbuilding 
Businesses, determined on a basis consistent with the determination of Liabilities of Shipbuilding 
Company on the Shipbuilding Business Pro Forma Balance Sheet, including, without limitation, 
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Shipbuilding Securities Liabilities and Infonnation Statement Liabilities to the extent such Information 
Statement Liabilities (A) arise or arose out of or in connection with the Shipbuilding Information 
Statement or infonnation or data in the Joint Proxy statement or the Debt Realignment Documents 
concemiDg the Shipbuilding Business or (B) are based on information or data provided in writing by 
Shipbuilding Company (or any member of its Group or any Affiliate (after giving effect to the 
Distributions) thereof) expressly for inclusion in the Industrial Information Statement; 

(ill) all of the Liabilities of Shipbuilding Company, the Shipbuilding Subsidiaries or any of the 
other members of the Shipbuilding Group under, or to be retained or assumed by Shipbuilding 
Company, any Shipbuilding Subsidiary or any of the other members of the Shipbuilding Group 
pursuant to, this Agreement or any of the Ancillary Agreements; and 

(iv) all the Liabilities of the parties hereto or their respective Subsidiaries (whenever arising 
whether prior to, on or following the Distribution Date) arising out of or in connection with or 
otherwise relating to the management or conduct before or after the Distribution Dale of the 
Shipbuilding Business. 

"ShipbuilllJng Records" has the meaning' ascribed to such term in Section 6.01(b) hereof. 

"Shlpbllildlng R•ginnltlon StllletMIIt'' means the Registration Statement on Form 10 to be filed with 
the Commission pursuant to the requirements of Section 12 of the Exchange Act and the rules and 
regu)ations promulgaled thereunder in order to register the Shipbuilding Common Stock under Section 12(b) 
of the ExchaDge Act. 

"ShlpbuildUig S.cllriiU• LillbiliiU1" means any and all Securities Liabilities arising out of, or in 
connection with, or relatinJ in whole or in part to any of the following: (i) the Shipbuilding Registration 
Statement; (ii) the Shipbuilding Information Stalement (whether in the form u an Appendix to the Joint 
Proxy Statement or as the Information Stalement included in the Shipbuilding Registtation Stalement); (iii) 
the Shipbuilding Financing Materials; (iv) any of the information. data (financial or otherwise) or 
disclosures in (or uy alleged failure to set forth c:ertaiD information, data or disclosures in) the Shipbuilding 
Regisuation Sta~ement, Shipbuilding Information Stalement (whether in the form as an Appendix to the 
Joint Proxy Statement or u the Information Statement included in the Shipbuilding Registration Statement) 
or Shipbuilding Fmancing Materials, irrespective of (A) who authored, prepared or provided such 
information. data or disclosures (or, as the case may be. the section or discussion in which c:ertaiD 
information, data or disclosure is alleged to have been omitted), or (B) the form in which, or medium 
through which (e.g., verbally, in writing, etc.), such information. clara, disclosures, discussion or section 
were provided; or (v) any of the information, data (financial or otherwise) or disclosures in (or any alleged 
failure to set forth certain information, data or disclosures in) the Joint Proxy Stalement or the Debt 
RcaUgnment Documents conceming any maaer relating to the business, operations, management, financial 
results or potential risks of (or pending or threatened claims or investigations relating to) the Shipbuilding 
Business, Prior Shipbuilding Businesses, Shipbuilding Assets or Shipbuilding Liabilities, brespective of (A) 
who authored, prepared or povided such information data or disclosures (or, as the ease may be, the section 
or discussion in which certain information, data or disclosure is alleged to have been omitted), or (B) the 
form in which, or medium through which (e.g., verbally, in writing, etc.), such information, data, disclosure, 
section or discussion were provided. 

"ShipbuiliHng SubsillJIIM1" means the Subsidiaries listed on EDalblt J hereto. 

"Sub1Uliluy" means, with respect to any Person: 

(i) any corporation of which at least a majority in interest of the outstanding voting stock (having 
by the tenns thereof voting power under ordinary circumstances to elect a majority of the directors of 
such corporation. irrespective of whether or not at the time stock of any other class or classes of such 
corporation shall have or might have voting power by reason of the happening of a contingency) is at 
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the time, directly or indirectly, owned or controlled by such Person or by such Person and one or more 
of its Subsidiaries; or 

(ii) any DOJKOrporate entity in which such Person or such Person and one or more Subsidiaries 
of such Person either (a) directly or indirectly, at the date of determiDation thereof, bas at least majority 
ownership interest, or (b) at the date of determination is a general panner or an entity performing 
similar functions (e.g., manager of a Limited Liability Company or a aus~ee of a aust). 

"Sfll"lliring Corporallon" bas the meaning ascribed to such tctm in the r.ecitals to this AgreemeDL 

"Tta" or ''TtJDr" means any income, gross income, gross receipts, profits, capital stock, franchise, 
withholding, payroll, social security, workers compensation. unemployment, disability, property, ad 
valorem, stamp, excise, occupation. services, sales, use, license, lease, transfer, impon. expon. value added, 
altemative minimum, estimated or other similar tax (including any fee, assessment or other charJe in the 
nature of or in lieu of any tax) imposed by any governmental entity or political subdivision thereof, and any 
interest. penalties, additions to tax, or additional amounts in respect of the foregoing. 

''Tta Sluuing AgnetMnt'' means the Tax Sharing Agreement by and among Tenneco, Shipbuilding 
Company, Industrial Company and Acquiror, which agr=ment sball be ell.tered into on or prior to the 
Distribution Date in the form attached hereto as Emlblt K, except for such changes or modifications thereto 
that do not. individually or in the aggregate, adversely affect the EnersY Business other thaD to a de minimis 
extenL 

''Tenneco" means TeDDCCO Inc .. a Delawan: corporation. 

"Tenneco Co1111110n Stock'' has the meaning ascribed to such tmn in the Reitals to this AgreemenL 

''Tenneco Corporrlle Rect~rrb" has the meaning ascribed to such tmn in Secdon 6.01(8) hereof. 

''Ten:Mco Holdlrr" means the holden of record of Tenneco Common Stock as of the Distribution 
Record Date. 

''Tenneco Tratlaruzr#a IUIIl TrtliU~~~~~Mr" D1C111U aJ1 lr8dcmarb, service awks, and tradenames 
CODIBiniDg "TENNECO"', "lEN"', or "TENN" or variations thereof, along with their respective 
applications and registrations wherever used or regisle!Cd; provided, however, that the tmn shall DOt include 
the word "TeDDessee"' to the extent such word is used iD the business and operations of TeDDCSSee Gas 
Pipeline Company or otherwise in the Energy Business. 

''Tennbu11um Dt*" means the date on which this Agreement is termiDarcd pursuant to and in 
accordance with the provisions of Section 8.11 of this AgreemenL 

"1'111nl Ptuty Cltllm" bas the meaning as defined in Section 7.05(a) hereof. 

"TBS SenN:er AgreerMnl" means the Services Agreement by and among lDdustriaJ Company, 
Shipbuilding Company and Teuneco Business Services Inc., which agreement shall be emered into on or 
prior to the Distribution J;>ate in substantially the form attached hereto as Esblblt L and which agreement 
Tenneco and the Energy Business will not become a party to and not be bound by without the consent of 
Acquiror, which Acquiror may withhold in its sole discretion. 

"TIVIIUilion Serviur Agry•~Mnl'' means the Transition Services Agreement by and between Tenneco 
and Tenneco Business Services Inc., which agreement shall be entered into on or prior to the Distribution 
Date in the form attached hereto as Eshlblt M. 

''TnuuiiJDn TI'II/Umllrlc LJ&eme" has the meaning ascribed to such term in Section 5.02 hereof. 

SEcnON 1.02. Refnwnces. References to an "Emlblt" or to a "Schedule" are, unless otherwise 
specified. to one of the Exhibits or Schedules attached til this Agreement. and references to a "Sectloll" are, 
unless otherwise specified, to one of lhe Sections of this AgreemenL 
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ARTICLED 

PRE-DISTRIBUTION TRANSACTIONS; 
CERTAIN COVENANTS 

SECTION 2.01. CorporvU RflltTUeturing Tl"aJUGdionJ. OD or prior to the Distribution Date (but in all 
events prior to the Distributions) and otherwise in accordance with the tenDS and provisions set forth in Emlblt 
B hereto, each of Tenneco. Industtial Company and Shipbuilding Company shall, and shall cause each of their 
respective Subsidiaries to, as applicable. take such action or actions as is necessary to cause, effect and 
CODSUIIIID8le the Coiporate RcsauccuriDg Tnmsactions. Each of Tenneco, Shipbui1dillg Company and Industrial 
Company b~by agrees that any one or more of the Corporate Resuucturing Transactions may be modified. 
supplemented or eliminated; provided sucb modification, supplement or elimination (a) is determined to be 
necessary or appropriate (i) to divide the existing businesses of Tenneco so that the automotive, packaging and 
busiDess services busioesses sball be owned. ditectly aDd i.Ddirectly, by IDdusUial Company and the shipbuilding 
business shall be owned, dim:tly and indirectly, by Shipbuilding Company, or (ii) to obtain a Nling from the 
IDtemal Revenue Service as described in Section 7.l(g) of the Merger Agreement. and (b) does not, individually 
ar in the aggregate, adversely atfecr me Eaetgy Business (other tbaD to a de minimis extent) or materially delay 

· or prevent the consummation of the Merger. 

SECTION 2.02. JIN.DimibWU,n Sl«k DiviJUIUb 1D Tf111111eo. OD or prior to the Distribution Date (but in 
all events prior to the Distributions): 

(a) lllillutrllll Compt~~~y Swek DividfiJUL IndUstrial Company shall issue to Tenneco, as a stock 
dividend, the number of shales of Industrial Common Stock as is required to effect the IDdusttial 
Distribution. as certified by the Agent. ID CODDCCtion theRwitb, Tenneco shall deliver to IDdustrial Company 
for cancellation the share certi1icatC (or certificates) currently held by it representing all lndus1ria1 Common 
Stock, and Industrial Company sbalJ issue a new certificate (or certificates) to Tezmec:o representing the total 
number of IDdustrial Common Shares to be owned by TenneQ) after giving effect to such stock dividend. 

(b) Shlpbrdldlag Comp11111 Stocl Difibn4. Shipbuilding Company ahal1 issue to Tameco, as a stock 
dividend, the number of shares of Shipbuilding Copunon Stock as is ~ to effect the Shipbuilding 
Distribution, as cenified by the Agent. In connection therewith, Tenneco shall deliver to Shipbuilding 

·. Company for cancellation the share certificate (or certificates) currently held by it represeDtins all 
SbipbuildiDg Common Stock, and Shipbuilding Company ahal1 issue a new certificate (or ccniftcates) 
representins tbe total nlUDber of Shipbuilding Common Shares to be owned by Tenneco after giving effect 
to such stock dividend. 

SECTION 2.03. CluJrkn IUUI ByiiJwr. 

(a) Cm{fiaate o/l~~&orportlliDn IUUI BylawJ oflrubutrilll Comp~~~~y. ODor prior to the Disrribution 
Date (but in all events prior to the Distributions), Tenneco and Industrial Company shall each take all 
necessary actions so that. as of the Distribution Date, the Restated Certificate of IDcorporation and Bylaws 
of Industrial Company will"be substantially in the forms set forth in EDibles N and 0, respectively. 

(b) C•rtfll&•• oflacorporYIIiDniUUI BylawJ ofSidpbulllllng Comp~~~~y. ODor prior to the Distribution 
Date (but in all events prior to the Distributions), Tenneco and Shipbuilding Company shall each take all 
necessary actions so that. as of the Distribution Date, the Restated Certificate of IDcorporation 8Dd Bylaws 
of Shipbuilding Company will be substantially in the forms set forth in Elddblts Nand 0, respectively. 

·SECTION 2.04. Ellctltm of DindlJn ofllllllutriiiJ Comp~~~~yiUUI SldpbulldUtg Co,_y. On or prior to 
the Distribution Date, Tenneco, as the sole stockholder of each of Industrial Company and Shipbuilding 
Company, shall take all necessary action so that as of the Distribution Date the directors of Industrial Company 
and of Shipbuilding Company will be as set forth in the Industrial Information Statement and the ShipbuildiDg 
Information Statement, respectively. 
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SEcrtON l.OS. Tnuarfer tutd Asrign~Mnt of Cnfllin Lieenses tutd PmnJb. 

(a) Licenses tutd Pemdb ReiDtlng to tlu /ndlutril:ll Business. Ou or prior to the Distribution Date, or 
as soon as reasonably practicable thereafter, each of Tenneco and Shipbuilding Compaay shall (and, if 
applicable, shall cause any other Person over which it has legal or effective direct or indirect control to), 
severally but not jointly, duly and validly transfer or cause to be duly and validly transfemd to the 
appropriate member of the Industrial Group (as directed by Industrial Compaay) all transferrable licenses, 
permits and authorizations issued by any Governmental Authority that relate to the Industrial Business but 
which are held in the name of any member of the Energy Group or the Shipbuilding Group, or any of their 
respective employees, officers, directors, stoclcholders or agents. 

(b) lkenses tutd Permill RellliJng to the Shlpbullding Bruilu1s. On or prior to the Distribution Date, 
or as soon as reasonably practicable thereafter, each of Tenneco and Industrial Compaay sbalJ (and, if 
applicable, shall cause any other Person over which it has legal or effective direct or indirect control to), 
severally but not joinlly, duly and validly transfer or cause to be duly and validly transferred to the 
appropriate member of the Shipbuilding Group (as directed by Shipbuilding Company) all transferrable 
licenses, permits and authorizati.ous issued by any Governmental Authority tbat relate to the Shipbuilding 
Business but which are held in the name of any member of the Energy Group or the Industrial Group, or 
any of their respective employees, officers, directors, stoclcholders or agents. 

(c) Liu11111 tutd PmnJu Rel41ing to the B111rr1 Bumuss. On or prior to the Distribution Date, or as 
soon as reasonably practicable thereafter, each of Industrial Company and Shipbuilding Compaay shall (and, 
if applicable, shall cause any other Person over which it has legal or effective direct or indirect control to), 
severally but not jointly, duly and validly transfer or cause to be duly and validly transferred to the 
appropriate member of the Energy Group (as directed by Tenneco) all transferrable licenses, permits and 
authorizations issued by any Governmental Authority that relate to the EDergy Business but which are held 
in the name of any member of the Industrial Group or the Shipbuilding Group, or any of their respective 
employees, officers, directors, stockholders or agents. 

SECJ10N 2.06. Tnuufer llllll Alliplllllll ofCnfllln Agrremenll. 

(a) T~er 111111 Asrigmnellt of Burgy BllriM11 Agrre~MIIU. On or prior to the Distribution Date, or as 
soon as reasonably practicable tbeleafter, and subject to the limitations set fonh in this Sectloa 1.06, each of 
Industrial Company and Shipbuilding Company shall (and, if applicable. shall cause any of the other members 
of its Group over which it bas legal or effective direct or indirect control to), severally but DOt jointly, assign. 
transfer and convey to· Tenneco (or such other member of the Energy Group as Tenneco sball dinct) all of its 
(or such other member of its Group's) right, title and interest in and to any and all agreements tbat Rlate 
exclusively to the Energy Business or any member of the Energy Group. . 

(b) T~er 111111 Asrign~Mnl of/ndustrilll BllriM11 Agree,.trtl. On or prior to the Distribution Date, or 
as soon as reasonably practicable thereafter, and subject to the limitations set forth in this Sectloa 1.06, each of 
Tenneco and Shipbuilding Company shall (and, if applicable, sball cause any of the other members of its Group 
over which it bas legal or effective direct or indirect control to), severally but not jointly, assign. trausfer and 
convey to Industrial Company (or such other member of the Industrial Group as Industrial Company sball direct) 
all of its (or such other member of its Group's) right, title and interest in and to any an,d all agreements that 
relate exclusively to the Industrial Business or any member of the Industrial Group. 

(c) TTG7Ufer and A11ign~MIIt of Shipbull4ing Business Agrremenll. On or prior to the Distribution Due; 
or as soon as reasonably practicable thereafter, and subject to the limitations set forth in this Secdoa 1.06, each 
of Tenneco and Industrial Company shall (and, if applicable, shall cause any of the otbcr members of its Group 
over which it has legal or effective direct or indirect control to}, severally but not jointly, assign, transfer and 
convey to Shipbuilding Company (or such other member of the Shipbuilding Group as Shqlbuilding Company 
shall direct) all of its (or such other member of its Group's) right, title and interest in and to any and all 
agreements that relate exclusively to the Shipbuilding Business or any member of dle Shipbuilding Group. 
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(d) Joiltt A~emem. Subject to the provisions of Section 1.06(f) below, any agreeJDCDt to which any party 
hereto (or any other member of such party's Group) is a party that inures to the benefit of more than one of the 
Energy Business, tbe Industrial Business and the ShipbuildiDg Business shall be assipd in pan. at the expense 
and risk of the assignee, on or prior to the Distribution Date or as soon as reasoaably practicable thereafter, so 
that each party (or such other member of such party's Group) shall be entiUed to the rights and benefits inuring 
to its business under such agreement 

(c) Obllglltiou of Auipee1. The assignee of any agreement assigned. in whole or in part. hereunder (an 
"Asslpee") sball, as a condition to such assignment. assume and agree to pay, perform. and fully discharge all 
obligations of the assignor under such agreement (whether such obligations arose or were incurred prior to, on 
or subsequent to the Distribution D~ and irrespective of wherher such obligations have been asserted as of the 
Distribution Date) or, in tbe c:ase of a partial assignment under Section 1.06(d) above, such Assignee's related 
portion of such obligations as derermined iD accordance with the terms of the relevant ~meal, where 
determinable on the face thereof. and otherwise as determined iD accordance with the practice of the parties prior 
to the Distributions. Furthermore. the Assignee shall use its commerc:ially reasonable efforts to cause the assignor 
of such agreement to be released from its obligations under the assigned agreements. 

(f) No Alfipmeltl of Certllin Agre1meatJ. Notwithstanding anything in this Agreement to the c:ontrary, 
this Agreement shall not constitute an agreement to assign any agreement. in whole or in part. or any rights 
thereunder if the asreement to assign or attempt to assign. without the consent of a third party, would constitute 
a breach thereof or in any way adversely affect the rights of the Assignee thereof until such consent is obtained. 
If an attempted assiBDJIWlt thereof would be ineffective or would adversely affect rhe rights of any party hefeto 
so that the Assignee would DOt, in fact. receive all such rights. the panics hereto will cooperate with each other 
to effect any arrangemear designed reasonably to provide for the Assignee the benefits of, and to permit the 
Assipee to assume liabilities IIDde:r, any such agreement, subject to me remaining BeDtences of this Section 
1.06(f). There are c:ertaiD software Uc:ense qr=nents held in the name of a member of the IDdustrial Group that 
presently inure to the benefit of lhe Energy Business, the Industrial Business and the Shipbuilding Business. 
Notwithstanding any other provision of tbis Agreement, each such license apeemcnt sball continue to be held 
by that member of tbe Industrial Oroup wilbout any obligation of any parry to cause the assignmm~ or inurement 
to tbe benefit of such license asreement, or to effect any arrangement to provide such benefit, to the Energy 
Business or the SbipbuildiDg Business, except where the license agreement expressly permits the benefits and 
obligations to be divided among the Businesses or as may be negotiatec1 with the licensor by that member of the 
Industrial Group and suc:h other parties and lbe Industrial Business shall use c:ommercially reasonable efforts to 
do so. 

SECTION 1.07. Cou•m. lbe parties hereto sball use their best efforts to obtain any third-pany consents 
or approvals that are required to cousummace the Corporate Restnleturing Transactions, the Distributions and the 
other transactions contemplated herein (the "Co~t~•m''). 

SECTION 1.08. Other T10111Gdio111. On or prior to the Distribution Date (but in all events prior to the 
Distributions), eac:h of TennecO, Industrial Company and Shipbuilding Company shall have consummated those 
other transactions in connection with the Corporate .Restructuring TtllllSIICtions and the Distributions that are 
contemplated by the Information Statements and the Nling request submission by Tenneco to the Inte.mal 
Revenue Service dared June 27, J 996 (as subsequently supplemented), and not specificaUy referred to iD Sectloas 
1.01 through 2.07 above, subject, however, to the limitations set forth in subparagraph (b) of Section 1.01 
above. 

SECTION 1.09. EketiDn of OJ!k•n. On or prior to the Distribution Date, eac:h of Tenneco, Industrial 
Company and Shipbuilding Company shall, as applicable, take all actions necessary and desirable so that as of 
the Distribution Date the officers of Industrial. Company and of Shipbuilding Company will be as set forth in the 
Industrial Information Statement and the Shipbuilding Information Statement, respectively. 
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SECfiON 1.10. ReglstrrdJon SIIIUtMIIII. Each of Tenneco, Industrial Company and Shipbuilding 
Company shall prepan:, and shall file with the Commission, the Registration Statements in accordance with the 
tenns of this Section 2.10. 

(a) PnptiiYIIiDn tUUl FUing ofltulwtriiJI RegUtnztion SIIIU~MIIL Tenneco, Industrial Company and 
Shipbuilding Company shall prepare or cause to be prepared. and lndus1ria) Company shall file or cause to 
be tiled with the Commission, the lnduslrial Registration Statement. The Industrial Registration Statement 
shall include or incorporate by reference the lndUS1rial Information Statement setting forth appropriate 
disclosure ~g Tenneco, Industrial Company, Shipbuilding Company, the Distributions and such 
other matters as may be required to be disclosed therein by the provisions of the Exchange Act and the 
rules and regulations promulgated thereunder. Tenneco and lndusaial Company shall take all such actions 
as may be reasonably necessary or appropriate in order to cause the Industrial Registration Statement to 
become effective by order of the Commission pursuant to the Exc:haDge Act. 

(b) PnptiiYIIiDn tUUl FUing ofShipbulllling RegistnlliDn SIIIUIMIIL Tenneco, Industrial Company and 
Shipbuilding Company shall prepare or cause to be prepared, and Shipbuilding Company shall file or cause 
to be filed witb the Commiuion, the Shipbuilding Registration Statement. The Shipbuilding Regisaation 
Statement shall include or incorporate by reference the Shipbuilding Information Statement setting fonb 
appropriate disclosure conceming Tenneco, Shipbuilding Company, Industrial Company, the Distributions 
and such other matters as may be required to be disclosed therein by the provisions of the ExcbaDge Act 
and the rules and regulations promulgated thereunder. Tenneco and Shipbuilding Company shall take all 
such actions as may be reasonably necessary or appropriate in order to cause the Shipbuilding Registration 
Statement to become effective by order of the Ccmmiission pursuant to the Exchange Act. 

SECfiON 1.11. Sll* S~s lAws. Prior to the Distribution Date, Tenneco, lndUS1rial Company and 
Shipbuilding Company shall take all such action as may be necessary or appropriate under the securities or blue 
sky laws of states or other political subdivisions of the United States in order to effect the Distributions. 

SEcnON 2.12. Uslillg App~Jull~Jn. Prior to the Distribution Date. Tenneco, Industrial Company and 
Shipbuilding Company shall prepare and file with the NYSE listin& applications and related documents and shall 
take all such other actions with respect thereto as shall be necessary or desirable in order to cause the NYSE to 
list on or prior to the Distribution Date, subject to official notice of issuallce. the lndusaial Common Shares and 
the Shipbuilding Common Shares. 

SECfiON 1.13. Certldn FilulndtJl tUUl Otlur Anange,..llb. 

(a) Selllnunt oflnureomp~~~~y Aeeoww HtweJJituiiUiriiJl G1T111p tUUl Bu17D G"'lll'· All intercompany 
receivables, payables and loans (other than receivables, payables and loans otherwise specificaDy provided for in 
any of the Ancillary Agreements or bereundes), including. without limitation, in respect of any cash balances, 
any cash balances representin& deposited checks or drafts for which only a provisional credit bas been allowed 
or any cash held in any centralized cash management system.. between any member of the IDdustrial Group, on 
the one hand, and any member of the Energy Group, on the other hand, shaD, as of the close of business on the 
Distribution Date, be settled, capitalized or converted into ordinary trade acc:ounts. in each case as may be agreed 
in writing prior to the Distribution Date by duly authorized representatives of Tenneco, lnduslrial Company and 
the Acquiror. 

(b) Sellk~MIII of Jnureompt~~~y AecolUIU between Sldpbulldillg GITiup tUUl Et~UD Gro~~p. All 
intercompany receivables, payables and loans (other than receivables, payables and loans otherwise specifically 
provided for in any of the Ancillary Agreements or hereunder), including, without limitation, in respect of any 
cash balances, any cash balances representing deposited checks or drafts for which only a provisional credit has 
been allowed or any cash beld in any c:cntralized cash management system. between any member of the 
Shipbuilding Group, on the one hand. and any member or the Energy Group. on the other hand, .shall, as of tbe 
close of business on the Distribution Date, be settled, capitalized or converted into ordinary trade accounts, in 
each case as may be agreed in writing prior to the Disbibution Date by duly authorized representatives of 
Tenneco, Shipbuilding Company and the Acquiror. 
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(c) Settlement of lnurcomp~~~~y Accoiiiii.S between lrulustrilll Group and S/alpbuJJIIJng Group. All 
intercompany receivables, payables and loans (other lhan receivables, payables and loans otherwise specifically 
provided for in any of the AllcillaJy Asreements or hereunder), including, without limitatiou, in respect of any 
cash balances. any cash balances representing deposited checks or drafts for which only a provisional credit has 
been allowed or any cash held in any centralized cash management system, between any member of the Industrial 
Group, on the one hand. and any member of the Sbipbwlding Group, on the other hand, shall, as of the close of 
business on tbe Distribution Date, be settled, capitalized or converted into ordinaly trade ~U:counts, in eiU:h case 
as may be agreed in writing prior to the Distribution Date by duly authorized representatives of Industrial 
Company and Shipbuilding Company. 

(d) Optl'flliiJu in Orditulry Count. Except as otherwise provided in this Agreement, tbe MerJer 
Agreement or any Ancillary Agreement, during tbe period from the date of this Agreement tbrough the 
Distribution Date, each of Tenneco, Industrial Company and Shipbuilding Company shall, and shall ·cause any 
entity tbat is a Subsidiary of such party at any time during such period to, conduct its business in a manner 
substantially consistent with current and past operating practices and in the ordinary course, including, without 
limitatiou, witb respect to the payment and administration of accounts payable and the collection and 
adminislration of accounts receivable, tbe purc:base of capital assets and equipment and tbe management of 
inventories. 

SECTION 2.14. DincttJr, O!ftc,. tmd Employ~t Resiglulti.ou. Subject to the provisions of Section 2.04 
and Section 2.09 above: 

(a) Rerigllllllou by DincttJrr 111111 Emp/DyttS of tJu E111'71Y Group. Tenneco shall cause all of its 
directors and all employees of the Energy Group to resign, effective as of the close of business on tbe 
Distribution Date, from all boards of directors or similar govemiag bodies of each member of the Industrial 
Group or dle Shipbuilding Group on which they serve, and from all positions as officen or employees of 
any member of the Industrial Group or the Shipbuilding Group, except as otherwise set forth in the 
Information Statements or mutually agreed to in writing on or prior to dle Dislribution Date by Tenneco, on 
tbe oae hand. and, as applicable, Industrial Company andlor SbipbuildiDg Company, on tbe other band. 

(b) Rerigllllllou by DincttJrr tlllll Employe11 oftltt lllllunritll Group. IadustriaJ Company shall cause 
all of its directors and all employees of the Industrial Group to resign, effective as of the close of business 
on tbe Distribution Date, from all boards of directors or similar goveming bodies of each member of lbe 
Enei'JY Group or the SbipbuildiDg Group on which !bey serve, and from all positiaas as officers or 
employees of any member of the Energy Oroup or the Shipbuilding Group, except as otherwise set forth in 
tbe Information Statements or muiUally agreed to in writing on or prior to the Distribution Date by Industrial 
Company, on the one band, and, as applicable, Tenaeco aadlor Shipbuilding Company, on the other hand. 

(c) Renglllllio111 by DinctDn tlllll EmploY'" of tJu Shlpbu/llllng Group. Shipbuilding Company shall 
cause all of its directors and all employees of the Shipbuilding Group to resip. effective as of the close of 
business on the Distribution Date, from all boards of directors or similar governing bodies of each member 
of the Energy Group or the llutustrial Group on which they serve, and from all positions as officers or 
employees of any member of the Eaei'JY Group or the Industrial Group, except as otherwise set forth in dle 
Iaformation Statements or mutually agreed to in writing on or prior to the Distribution Date by Shipbuilding 
Company, on the one hand, and, as applicable, Industrial Company and/or Tenneco, ~ the other band. 

SECDON 2.15. Tnuu/trr Not Eff•ct.d Prior UJ tJu Dlstrlbullou; Tnuuftrr lh•tMd Eff•cli"' tu of tJu 
Dinrlbullo11 Dille. To the extent !bat any traasfen contemplated by this Article D shaD not have been 
consummated on or prior to the Distribution Date, the panics hereto shall cooperate (and shall cause each of 
their respective Affiliates and each member of their respective Groups over which they have legal or effective 
direct or iadirect control to cooperate) to effect such transfm as promptly following the Distribution Date as 
shall be practicable. Nothing herein shall be deemed to requite the transfer of any assets or the assumption of 
any Liabilities which by their terms or operation of Law cazmot be transferred or assumed; provided, however, 
that the parties hereto shall cooperate (and shall cause e~U:h of their respective Affiliates and each member of 
their respective Groups over which they have legal or effective direct or illciRct control to cooperate) to seek to 
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obtain any necessary consents or approvals for the tranSfer of all assets and Liabilities contemplated to be 
transfemd pursuant to this Artlde n. In the event that any such transfer of assets or Liabilities bas not been 
consummated, from and after the Disttibution Date the party retaining such asset or Liability (or, as applicable, 
such other ~~~ember or members of such party's Group) shall hold such asset in trust for the use and benefit of 
the party entitled thereto (at the expense of the party entitled thereto) or retain such Liability for the account of 
the party by whom such Liability is to be assumed pursuant hereto, as the case may be, and take such other 
action as may be reasonably requested by the party to whom such asset is to be uansferred, or by whom such 
Liability is to be assumed, as the case may be, in order to place such party, insofar as is reasonably possible, in 
the same position as would bave existed bad such asset or Liability been transferred or assumed as COntemplated 
hereby. As and when any such asset or Liability becomes transferable or assumable, such transfer sball be 
effected forthwith. As of the Disttibution Date, each party hereto (or, if applicable, such other members of such 
party's Group) shall be deemed to have acquired (or, as applicable, retained) complete and sole beneficial 
ownership over a]) of the assets, together with all rights, powers and privileges incident thereto, and shall be 
deemed to have assumed in accordance with the ienns of this Agreement all of the Liabilities, and all duties, 
obligations and responsibilities incident thereto, whicb sucb party (or any other member of such party's Group) 
is entitled to acquire or required to assume pursuant to the terms of this Agreement. 

SEcnON 2.16. Alldllluy Agnt~nts. Prior to the Distribution Date, each of Tenneco, ln.dustrial 
Company and SIUpbuilding Company shall enter into, and/or where applicable shall cause such other members 
of their respective Groups to enter into, (a) the Ancillary Agreements and (b) any other agreements in respect of 
the Corporate Restructuring Transactions and the Distributions as are reasonably necessary or appropriate in 
connection with the transactions contemplated hereby and thereby so long as such agreements do not materially 
delay or prevent consummation of the Merger or adversely affect the Energy Business other than to a de mi11imis 
extent. 

ARTICLEm 

THE DISTRIBtmONS 

SEcnON 3.01. TtnMeo Action Prior to 1M Distriblllioll6. Subject to the termS and conditions set forth 
herein, Tenneco shall take, or cause to be taken, the following acu or actions in cotmeetion with, and to otherwise 
effect in accordance with the terms of this Agreement, the Distributions. 

(a) D•elilndltJn of Dinrlbllliolts tut4 BstllbiUhlrUIIII of Diltrlblllion DIIU. 1be Board of Directors of 
Tenneco shall. in its sole discretion and subject to and in accordance with the applicable rules of the NYSE 
and provisions of the 000., declare the Distributions and establish the Distribution Record Date, the 
Distribution Date, the date on which Industrial Common Shares, Shipbuilcfuig Common Shares and any cash 
in lieu of fractional shares shall be mailed to the TeDDeco Holders and all appropriate procedures in 
connection with the Distributions to the extent not provided for herein; providal, however, that no such 
action shall create any obligation on the part of Tenneco to effect the Distributions or in any way limit 
Tenneco's power of termination as ser forth iD Section 8.ll hereof or alter the consequences of any such 
termination from those specified in sucb Section. 

(b) Notiu ID Nl'SB. Tenneco shall, to the extent possible, Jive tbe NYSE not less than ten days 
advance notice of the Distribution Record Date in compliance with Rule lOb-17 under the Exchange Act. 

(c) Mailing oflndustriDI lnfo1'JitlltlDn St41tmtnL Tenneco shall, as soon as practicable after the 
Industrial Registration Statement shall have been declate:d effective under the Excbange M;t, cause the 
Industrial Information Statement to be mailed to the Tenneco Holders. 

(d) Mlllllng of Slaipbuildlng 111/ormtllion Sllltement. TeMeco shall, as soon as practicable after the 
Shipbuilding Registration Statement sball have been declared effective under the Exchange Act, cause the 
Shipbuilding Information Statetnent to be mailed to the TeDDeco Holders. 
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SEcriON 3.02. The DistrlbiiiUJru. 

(a} Duli.slllld ObUgtltloru of Tenneco. Subject to tbe cODditions contained herein, on the Distribution Date 
but effective immediately following the close of busi.Dess on the Distribution Date Tenneco shaD: 

(i} deliver to the Agent the share certificates representing the Industrial Common Shares and 
Shipbuilding Common Shares issued to J"enneco by Industrial Company and Shipbuilding Company, 
respectively, pursuant to Section 2.02 hereof, endorsed by Tenneco in blank, for the benefit of the 
Tenneco Holders; and 

(ii) instruct the Agent to distribute, as soon as practicable following consummation of the 
Distributions, to the Tennec:o Holders the following: 

(A) one shale of Industrial Common Stock for every one sbare of Tenneco Common Stock; 

(B) one shale of Shipbuilding Common Stock for every five shales of Tenneco Common 
Stock; and 

(C) cash, if ipplicable, in lieu of fractional shares obtained in the manner provided in Section 
J.OJ bereof. 

(b) Dlllks Gild Respollllbllllles oflndrutrilll Compt~~~y Gild Sllipbullding Compt~~~y. Industrial Subsidiary 
and Shipbuilding Subsidiary shall provide, or cause to be provided, to the .Asent sufficient certificates. 
representing Industrial Common Stock and Shipbuilding Common Stock, respectively, in such denomiDations as 
tbe Agent may request in order to effect the Distributions. All shares of IDdus1rial Common Stock issued pursuant 
to the Industrial Distribution will be validly isaued., fully paid and uonassessable and free of any preemptive (or 
similar} risJus. AU shares of Shipbuilding Common Stock issued punuant to the Shipbuilding Distribution will 
be validly issued, fully paid and DODassesseble and free of any preemptive (or similar) rights. 

(a) No Frtll:IUJIUil Sl&tun. Notwitbstallding anything herein to the contrary, no ccniftc:ate or scrip 
evidencina a fractional share of Industtial Common Stock or Shipbuilding Common Stock shalt be issued in 
COJUICCtion with the Distributions, and any such fractional share interests to whicb a TediiCCO Holder would 
otherwise be entitled will not entide sucb Tenneco Holder to vote or to any rights of a stockholder of Industrial 
Company or Shipbuilding Company, as the case may be. lD lieu of any sucb fractional sbares, eacb Tezmeco 
Holder who, but for the provisions of this Section 3.03, would be entided to receive a fractional share interest of 
Industrial Common Stock or Shipbuilding Common Stock pursuaDt to the Distributions sball be paid cash, 
without any interest thereon, as haeinafter provided. TC!UlCCO llhall iDstruct the Asent to determine the number 
of whole shares and fractional shares of Industrial Common Stock and Shipbuilding Common Stock allocable to 
each Tenneco Holder, to aggregate all such fractional shares into whole shares, to sell the whole sbares obtained 
thereby in the open market at the then prevaili.Dg prices on behalf of Tenneco Holders who otherwise would be 
entitled to receive fractional share interests and to distribute to each such Tenneco Holder his, her or its ratable 
~ of the total proceeds of such sale, after making appropriate dedw:tions of the amount required for federal 
income tax withholding purposes and after deducting any applicable tnmsfer taxes. AU brokers' fees and 
commissions incurred in connection with such sales shall be paid by Tenneco. 

(b) UnclilbMd Stodc or Cal&. Any Industtial Common Stock, Shipbuilding Common Stock or cash in lieu 
of fractional shares and dividends or distributions with respect to IDdusaia.l Common Stock or Shipbuilding 
Common Stock that remain unclaimed by any Tenneco Holder 180 days after the Distribution Date sball be 
returned to Tenneco and any such Tenneco Holders shall look only to Tenneco for the Industrial Common Stock, 
S!Upbuildins Common Stock, cash. if any, in lieu of hactional share interests and any such dividends or 
distributions to which they are entitled, subject in each case to applicable escheat or other abandoned property 
laws. 
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(c) Bene}idlll Ownm. Solely for pwposes of computing fractional share interestS pursuant to Section 
3.03(a), the beneficial owner of shares of Tenneco Common Stock held of record in the name of a nominee will 
be treated as the holder of record of such shms. 

ARTICLE IV 

CONDMONS TO THE DISTRJBUTIONS 

SEcnON 4.01. Corulllloru Precedent to the DUtrlbutiDru. The obligation of TeDDeCO to cause the 
DisttibutiODS to be COJlSUIIlDWed shall be subject. at lhe option of Tenneco, to the fulfillment or waiver, on or 
prior to the Termination Date, of each of the following conditions. 

(a) Tu Sluuiag Agreenwnt. TcnneaJ,lndustrial Company, Shipbuilding Company and Acquiror shall 
have executed and delivered the Tax Sharing Agreement and such agreement shall be in fuU force and 
effect. 

(b) BeneflU Agreenwllt. Tenncco, Induslrial Company and Shipbuilding Company shall have executed 
and delivered the Benefits Agreement and such agreement shall be in full fon:c and effect. 

(c) T1'1JM11UJ11 Se1"11iee1 AgreeJJUIIt. Tcnnem and Tenneco BusiDess Services IDe. shall bave executed 
and delivered the Transition Services Agreement and such agreement shall be in fuU force and effect. 

(d) lruruance Agreemelll. Tcnncc:o, lndusuial Company and Shipbuilding Company shall have 
executed and delivered the lnsuiancc AgRement and ·such agreement shall be in full force and effccL 

(e) Dfbl ad Call AlloctlliDn AgreeJJUIIt. Tenneco, Industrial Company and Shipbuilding Company 
shall have executed and delivered the Debt and Cash AUocation Agreement and such agreement sball be in 
full force and effect. · 

(f) Iqfet:tm Dttle of Reginrrlll4tt Stlllemellt. Each of the Registration StaremcDIS shall have been 
dcclaral effective by order of the Commission and DO stop order sbal1 have been entered. and DO proccediDg 
for that purpose shall have been initiated or thrcateoed by the Commission with respect thereto. 

(g) NYSE lbtlng.- The Industrial Common Sbares and the Shipbuilding Common Shares shall have 
been approved for listing on the NYSE, subject to official notice of iasuancc. 

(b) Tu Ruling. Tenneco shall have received rulinBS from the IDiaDaJ Revenue Service reasonably 
acceptable to Tenneco and Acquiror, which rulings shall be in fuD force and effect as of the Distribution 
Date, to the effect that / 

(i) The Industrial Distribution as contemplated hereunder will be tax·free for federal income tax 
purposes to Tenneco under Section 3SS(c)(l) of the Code and to the stockbolders ofTermeco 
under Section 3.55(a) of the Code; 

(ii) The Shipbuilding Distribution as contemplated hereunder will be cax-frce for federal income 
tax purposes to Tcnncco under Section 3SS(c)(l) of the Code and to the stoCkholders of 
TCDDCCo wider Section 35S(a) of the Code; and 

(ill) The following distributions will be tax free to the respective cransfetor corporations under 
Section 3.5S(c)( 1) of the Code and to the respective stockboldcn of the transferor corporations 
under Section 35S(a) of the Code: (A) the distribution by the Shipbuilding Company of the 
capital stock of Tczmcco Packaging IDe. to Termeco Corporation contemplated Wider the 
Corpon!C Resb'UCtllring Tnmsac:tions; (B) the distribution by Tenneco Corporalion of the 
capital stock of the Shipbuilding Company and the lndusttiaJ Company to TCDDessec Gas 
Pipeline Company as contemplated under the Corporate Restructurins Transactions; and (C) 
the distribution by Tennessee Gas Pipeline Company of the capital stock of the Shipbuilding 
Company and the Induslrial Company to Tenncco Inc. as conremplated under the Corporate 
RcstnlCtW'iDg Transactions. 
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(i) Prw·Di.rtributiDra TranstJCtio111. Each of the transaCtions and other matters contemplated by Artlde 
D and Section 3.01 hereof (including, without limitation, each of the distributions, transfers. conveyances, 
conaibudons, assignments or other ll'all.sactions included in. or otherwise aec:essary to consummate, the 
Corporate Resuucturi.Ds Transactions) shall have been fully effected, consummated and accomplished. 

(j) Co••IUUIII. The covenants contained in Article V of this Agreement that are requixed to be 
performed on or before the Distribution Date sball have been fully performed. 

(k) No ProllibillDn1. ConsUJ1111Wion of the transactions contemplated he~eby shall not be prohibited 
by Law and no Governmental Authority of competent jurisdiction sball have enacted, issued. promulgated, 
enforced or entered any statute, rule, ~egulation, executive order, decree, injunction or other order (whether 
temporary, preliminary or permanent) which is in effect and which materially restricts, prevents or prohibits 
consummation of the Distributions, the Merger or any tl'aiiSIICtion contemplated by this Agreement or the 
Merger Agreement. it being understood that the parties he!eto bcteby agree to use their reasonable best 
efforts to cause any such decree, judgment. injunction or other order to be vacated or lifted as prompdy as 
possible. 

0) Co111en1s. Tenneco, Industrial Company, Shipbuilding Compuy and the other members of their 
respective Groups sba11 have obtained all Consents the failure of which ro obtain would, in the determiDation 
of the Board of Directors of Tenneco, have a material adverse effect on the Energy Group, the Industrial 
Group or the Shipbuilding Group, each taken as a whole, and such CoiiSCDtS shall be in full force and eff'ecL 

(m) Sltlekhoilllr ApproWJL The Distributions shall have been approved by the requisite vote of the 
holders of the outstanding Tenneco Common Stock and the holders of the outstanding $7.40 Cumulative 
Preferred Stock of TeDDeCo, voting together as a class, by the requisite vote of the holders of the outstanding 
S4.SO Cumulative Preferred Stock of Tenneco and the holders of the outstanding $7.40 CUmulative 
Prefmed Stock of Tenneco, voting together as a class, and by any requisite vote of the holders of the 
outstanding New Preferred Stoclc (as defined in the Merger Agreement), voting separa~eJy as a class, in 
accordance with the DGCL and the provisions ofTcnneco's ~of-Incorporation. 

(n) HSR Act. The waiting period under the Hart.Scott-Rodino Antitrust Improvements Act of 1976, as 
amended, applicable ro the transactiolls contemplated under the Merger Agreement sball bave expired or 
been terminated. · 

.(o) Debt Re4llpmeiiL Each of the cransactions and other maners contemplated UDder the Debe 
Realignment (as defined under the Merger Agreement) shall have been fully effected., consummated and 
accomplished. 

SECfiON 4.02. No Corufrcrhat. Notwithstanding the provisions of Sedloa 4.01 above (but subject to 
TcDDeCo's obligations under the Merger Agreement), the fulfillment or waiver of any or all of the conditions 
,neccdent to the Distributions set forth therein shall not: 

(i) creare any obligation on the pan of Tenneco or any other patty hereto to effect the Distributions; 

(ii) in any way limit Tenneco's right and power under Sectloa 8.11 hereof ro termillate this Agreement 
and the process leading to the Distributions and to abandon the Distributions; or 

(iii) alter the consequences of any such termination under Section 8.11 he!eof from those specified in 
such Section. 

SECfiON 4.03. Defeirrll of DUtributlo11 Dille. If the Distribution Date sball have been establisbed by the 
Board of Di!ectors of Tenneco but all the conditions precedent ro the Distributions set forth in this Agreement 
have not theretofore been fulftllcd or waived, or Tenneco does not reasonably anticipate that they will be fulfilled 
or waived, on or prior to the date established as the Distribution Date, TeDDeCO may, by resolution of its Board 
of Directors (or a committee thereof, so authorized), defer the Distribution Date to a later date. 

SECTION 4.04. Public Notle1 of Dlferretl DUtrlbutiD11 DIIU. If the Board of Directors (or a committee 
thereof, so authorized) of Teaneco shall defer the Distribution Dare in accordance with Sectloa 4.03 above and 
public announcement of the prior Distribution Date bas thCJ:etofore been made, Tenneco shall promptly thereafter 
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issue, in accordance with the advice of legal counsel, -a public announcement with respect to such deferment and 
shall, with the advice of legal counsel, take such other actions as may be deemed necessary or desirable with 
respect to the dissemination of such information. 

ARTICLEV 

COVENANTS 

SECI10N 5.01. Funher AuiU'IIIICes. Each of Tenneco, Industrial Company and Shipbuilding Company 
sbalJ use all reasonable efforts to: 

(a) take or cause to be taken all aetioDS, and to do or cause to be done all things reasonably necessary, 
proper or advisable under applicable Law and agreements or otherwise to consummate and make effective 
the ttansaeti.ODS contemplated hereby, including without limitation using commercially reasonable efforts to 
obtain any consents and approvals from, enter into any amendatory agreements With and make any 
applicatious, registrations or filings with. any third Person or any Oovermnental Authority necessary or 
desirable in order to consummate the ttansactiODS contemplated hereby or to carry out the purposes of this 
Agreement; and 

(b) execute and deliver such further instruments and documents and take such other actions as the other 
pany may reasonably request in order to consummate tbe transactions contemplated hereby and effectuate 
the purposes of this AsreemenL 

SEctiON 5.02. 7'fllliiMI NtuM. Industrial Company shall· grant to each of TeDDCCO and Shipbuilding 
Company tnmsition licenses, iii the forms of Ezhlblt P and Q, respectively (the "'J'rlliUition TI'DIIemark 
Ucen.re"), to use the TeDDCCo Trademarks and TradellliJDeS for the limited use as more fully described below in 
this Section 5.02 and iD Section 5.o3. Each of Tenneco and SbipbuildiDg Company shall, and sball cause each 
of the other members of its Group over which it bas legal !X' effective diftet or iDdirec:t c:ont10l to, at its own 
expense: 

(a) Within 30 days following the Distribution Date, change, if aecessary, its corporate name to delete 
therefrom the word "Tenneco" or any ocher word that is confusingly similar to the word "Tenneco" 
(except the word "Tennessee"): and 

(b) With respect to Tenneco, within two years following the Distribution Date. and. with respect to 
Shipbuilding Company, within one year following the Distribution Dale, remove any and all references to 
tbe Tenneco Trademark and Tradenames from any and all sips, displays or other identification or 
advertisiDg material (excluding any such material that is the subject of Section 5.03 below). After the 
conclusion of such period, each of Tenneco, Shipbuilding Company, and each other member of its 
respective Group or over which it has legal or effective direct or indim:t control shall DOt use or display 
any of the Tenneco T~ and Tradenames without the prior written consent of Industrial Company, 
which consent may be withheld for any reason or DO reason whatsoever. After the Distribution Date, no 
party bereto shall represent or permit to be represented to any third Person that it or any member of its 
Group bas a business affiliation with any other party hereto or any member of such other pany's Oroup, 
except as expressly pennittcd by any of the Ancillary Agreements. 

SECI'ION 5.03. Supp&s IINl Dot:IUMIIts. Notwithstandi.D8 the provisions of Section 5.02 above, for a 
period of six (6) months following the Distribution Date, tbe Transition Trademark License shall liceuse (on a 
nonexclusive basis) to each of the members of the Energy Group and the Shipbuilding Group the right to use 
existiDg supplies and documents which have imprinted thereon any of the Tenneco Tradeuwks and TradeDIUiles 
to the extent that such supplies and documents were existiDg in the iDveatorY of such member of the Energy 
Group or SbipbuildiDg Group, as applicable, as of the Distribution Date. 
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SECTION 5.04. A11U111ptiora mad SlftU/adiDII of l.UJbiliiUs. Except as otherwise specifically set forth in 
any Ancillary Agreement. &om and after the Distribution Date: 

(a) Tenneco shall, and shall cause each of the other members of the Energy Group over which it bas 
legal or effective direct or indirect control to, assume, pay, perform and discharge all Energy Liabilities in 
accordance with their rerms, when detmninable, and otherwise as determined in accordance with the 
practice of the parties prior to the Distributions; 

(b) Industrial Company shall, and shall cause each of the other members of the Industrial Group over 
which it bas legal or effective direct or iDdir1:ct control to, assume, pay, perform and discharge allln4ustrial 
Liabilities in accordance with their terms, when determinable, and otherwise as determined in accordance 
with the practice of the patties prior to the Distributions; and 

(c) Shipbuilding Subsidiary sball, and sba11 cause each of the other members of the Shipbuilding Group 
over which it bas legal or effective direct or indirect control to, assume, pay, perform and discharge all 
Shipbuilding Liabilities in accordance with their terms, when determinable, and otherwise as determined in 
accordance with the practice of the parties prior to the Distributions. 

SECTION 5.05. No RepNrelllllllDru or WCirr'CIIIdes; Coruellb. 

(a) Gellmll.. Each of lhe parties hereto understands and agrees that no patty hereto is, in this Agreement or 
in any other agreement or document contemplated by this Agreement (including the Ancilluy Agreements) or 
otherwise, making any representation or warranty whatsoever, including without limitation. any representation 
or warranty: 

(i) as to tbe value or freedom &om encumbrance of, or any other m.auer concem.ing, any assets of such 
party; or 

(ii) as to the legal sufficieaey to convey title to any asset as of the exccudon. deUvezy and filing of this 
AgRement ar any Ancillaly Agreement. includiq, without limitation. any CcmveyanciDg and Assumption 
lnslnmleDL 

(b) DUclllinur of MercluullllbiiJty or FIIMss of Assets. Each party hereto funher UDdcntands and agrees 
that there are no warranties, express or implied, as to the merchantability or fitness of any of the assets either 
transferred to or retained by the Energy Group, the IDdllstrial Group or the Shipbuildiq Group, as the case may 
be, purSuant to Corporate Restructuring Transactions and the other terms and provisions of this Agrecmcnt, any 
Conveyancing and Assumption Agrmnent or any Ancillary AgreemeDt. and aD such assets which are so 
transferred will be transferred on an "AS IS, WHERE IS" basis, and tbe party to which any such assets are 
transferred hereunder, or which retains assets hereunder, sbalJ bear the economic and legal rislc tbat any 
conveyances of such assets shall prove to be insufficient or that the title of such party or any other member of its 
respective Group to any such assets shall be other than good and marketable and me &om cncumbrallces. 

(c) AcbaowfedgeJMnt of DisclDnue IUIIl WGiwrr. Each of Industrial Company and Shipbuilding Company 
acknowledges, for itself and on behalf of each other member of its respective Group, that 

(i) Tenneco and the other members of the Energy Group have disclosed, and Industrial Company and 
Shipbuilding Company bave knowledge of, all matters penaining to the assets and properties to be conveyed 
to IDdusrrial Company, Shipbuilding Company or any member of !heir respective Group pumiADt ro die 
Corporate Restructuring Transactions or otherwise pursuant to the other terms of this Agreement to the same 
extent that Tenneco and the other members of the Energy Group have knowledge of such mauen; and 

(ii) such knowledge constitutes notice and disclosure of such maucrs. 

Each of Industrial Company and Shipbuilding Company waives, to the fullest extent permitted by law, for itself 
and for each other member of its respective Group, any and all claims or causes of action which uy of them 
may have arising out of such matten or the failure of any "Conveyancing and Assumption 1Ds1rument to describe 
or refer co, or provide notice of, any such matters. 
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(d) No Rcprescflllllitlm or Wamuadcs Regarding Coments. Each of the parties hereto undcrstaDds and 
agrees d1at no party bcreto is, in this Agreement or any Ancillary Agreement or in any other agreement or 
document contemplated by this Agreement or any Ancillary Agreement or otherwise, representing or warranting 
in any way that the obtaining of any consents or approvals, the execution and delivery of any amendatory 
agreements and the making of any filings or applications contemplated by this Agreement will satisfy the 
provisions of any or all applicable agreements or the requirements of any or all applicable Law. Each of the 
panies hereto funbcr agrees and undemands that the party to which any assets are transfcned as contemplated 
by the Corporate Resauetwing Transactions or the other provisions of this Agreement shall bear the economic 
and legal risk that any necessary consents or approvals are not obtained, that any necessary amendatory 
agreements are not executed and delivered or !bat any requirements of Laws an:: not complied with. 

(e) CoPelllllll • Use Rctuollllbk BJ!orts • Oblllilt Comelltl. Notwithstanding the provisions of Sedloa 
5.05(d) above, each of the parties hereto shall (and shall cause each other member of its respective Oroup over 
which it has direct or indirect legal or effective control to) use commercially reasonable efforts to obtain all 
consents and approvals, to enter into all amendatory agreements and to make all filings and applications which 
may be reasonably required for the CODSUJIUD81ion of the transactions contemplated by this Agreement and shall 
take all such further reasonable actions as shall be reasonably necessary to preserve for each of the Energy 
Oroup, the Industrial Oroup and the Shipbuilding Group, to the greatest extent feasible, the economic and 
operational benefits of the allocation of assets and Liabilities concemplated by this Agn::emenL In case at any 
time after the Distribution Date any further action is necessary or desirable to carry out the purposes of this 
Agreement, the proper officers and directors of each party to this Agreement sbaJ1 take all such necessary or 
desirable action. 

SECl'ION 5.06. Remllwal of Certldn GIUII'tiiiUe~. 

(a) Remllval of EM'70 GITiup tu Glllll'riiiiQr of llllbutrial tlllll SldpllllildUsg LillbllJ& .. Except as 
ocherwise contemplated in the Corporate Resauetwing Trallsactions or otherwise specified in any ADcillary 
Agreement, each of Tenneco, Industrial Company and Shipbuilding ·Company shall use its commercially 
reasonable efforts to have, on or prior to the Distribution Date, or as soon as practicable tben::after, TCDDeCO and 
any other member of the Energy Group semoved as a guarantor of, or obligor under or for, any Industrial 
Liability or Shipbuilding Liability. 

. (b) Remllwal of lllllunrilll Group tu GIIIU'IIIIIor of EatD tuUl Slalpbuilding UllbiliJi6., Except as 
otherwise contemplated in the Corpofllte Restructuring Transactions or otherwise specified in any Ancillary 
Agreement, each of Tenneco, Industrial Company and Shipbuilding Company shall use its commercially 
reasonable efforts to bave, on or prior to the Dislribution Date, or as soon as pnu:tiCllblc thereafter, Industrial 
Company and any other member of tbc Induslrial Group removed as a guarantor of, or obligor UDder or for, any 
EnerJY Liability or Shipbuilding Liability. 

(c) Removal of Sllipbrdlding Group GJ GIUU'tlliiDr of EMrgJ IIIUl Illllustrl4l LltlbiJIJU1. Except as 
otherwise contemplated in the Corporate Restructuring Transactions or otherwise specified in any Ancillary 
Agreement, each of TeDDeco, Industrial Company and Shipbuilding Company shall use their commercially 
reasonable efforts to have, on or prior to the Disaibution Date, or as soon as practicable thereafter, Shipbuilding 
Company and any other member of the Shipbuilding Oroup removed as a guarantor of, or obligor under or for, 
any Energy Liability or lndusaial Liability. · 

SECl'ION 5.07. Publk AIIIIDruaeelfUIIII, Each pany hereto shall consult with each other before issuing 
any press release or otherwise issuing any other similar written public statement with respect to this Agreement 
or the Disaibutions and shall not issue any such pn::ss release or make any such public statement without the 
prior consent of each other party, which shall not be unreasonably witbbcld; provided, however, that a party may, 
without the prior consent of any other party, issue such press release or other similar written public statement as 
may be required by law or any listing agreement with a national securities exchange to which aD)' party hereto 
(or any member of such pany's Group) is a pany if it bas used all reasonable efforts to consult with such other 
party and to obtain such party's consent but has been unable to do so in a timely manner. 
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SEcriON 5.08. lnurcomp~~~~y Agnlm~~IW. Effective as of the consummation of tbe Distributions, each 
of Industrial Company, Shipbuilding Company and Tenneco shall (and sbaU cause each other member of its 
rapective Oroup over which it has legal or effective direct or indim:t control) ro ccrmiDare each aad every 
agreement between it aad any member of any of the other Groups other than tbis Agreement, lilY of tbe Ancillary 
AgreemelllS and any of the Ucease agreements referred ro in Section 2.06(1) above; provided. bowever, that such 
termination sball not bave any effect whatsoever on any of its rights and/or obligations that acaued or were 
incurred prior to tbe Distribution Date (subject ro the terms of Section 2.13 above). 

SEcriON 5.09. TIIZ Mllllln. Each of Tem2eco, the Industrial Company and tbe Shipbuilding Company 
intend tbe Distributions to be treated as tax-free distributions under Code Section 3SS and each such party shall 
use its reasonable best effons to cause tbe Distributions to so qualify. Neither Tenneco, on the one band, nor the 
laduscrial Company and Shipbuilding Company, on tbe otber band. sball take any action (other than tbe Merger) 
wbicb might cause: 

(i) tbe Distributions to fail to qualify as tax-free distributions under Code Section 3SS; 

(ii) any other transfer described in the Corporate Restructuring Tnmsactions that is intended (as 
described in Tenneco's request for rulings from tbe lntemal Revenue Service) ro qualify as a tax free 
trau.tfer UDder Code Sections 332. 351, 3SS or 368 to fail to so qualify; or 

(iii) Tenncco or any Energy Subsidiary to recognize any gains relating to deferred intercompany 
I:I'BDS8ctions or excess loss accounts between or among any member of afllliated group of corporations of 
wbic:b Tenneco is tbe CODID10D parent, other than those defined intercompany gains listed on Exhfbft B to 
tbe Merger Agreement 

ARTICLE VI 

ACCESS TO INFORMATION 

SEcriON 6.01. ProvlsiDra, TrfiiU/u an.d D1UHry of Applletlbk Corporou R1eord.s. 

(a) Prov111D11, TI'GIU/• tllld 0.11""'1 ofllllllutri4J R1eord.s. Each of Tenneco and Shipbuilding Company 
sbaD (and shaD cause each other member of its respective Group over which it bas legal or effective direet or 
indirect control to) arrange as soon as practicable following the Distribution Dale for tbe traDSponation (at 
Industrial Company's cost) to Industrial Company of tbe Books and Records in its possession (i) tbat relafe 
primarily to tbe Industrial Business or are necessary to operate tbe IDdustrial Business (collectively, tbe 
"llllllutritll Reeonb''), and (ii) that consist of the corporate minutes of the Board of Directors (or committees 
thereof) of Tenneco or otherwise relate to tbe business, administrative and IJl8llllgemeDt operadona of Termeco 
as tbe parent holding company of the Energy Business, Industrial Business and Shipbllildiq Business 
(collectively, the "TeJIIleco Corporate Records") except to the extent such items are already in tbe possession 
of any member of the Industrial Group. The Industrial Records and the Tenneco Corponuc Records shall be tbe 
property of Industrial Company, but shall be available to each of Tenneco and Shipbuilding Company for review 
and duplication. at tbeir cost, pursuant to the termS of tbis Agreement. 

(b) Prov111D11, TI'GIU/er turd D1livlry of SlripbuJ/ilJng R1eorrb. Each of Teaaeco and ladustrial Company 
shall (and sball cause each other member of its respective Group over which it bas legal or effective direct or 
indirect control to) anange as· soon as practicable following the Distribution Dale for tbe transportation (at 
Shipb~lding Company's cost) to Shipbuilding Company of the Books and Records in its possession that relafe 
primarily to tbe Shipbuilding Business or are necessary to operate tbe Shipbuildiag Busi.Deas (collectively, tbe 
"SitipbuildJng Rltords''), except to the extent such items are already in the possession of any member of the 
Shipbuilding Group. The Shipbuilding Records shall be tbe property of Shipbuilding Company, but sball be 
available to each of Tenneco and Industrial Company for review and duplication , at their cost, pursuant to the 
terms of this Agreement 

(c) Prol1islora, Trt~~~r/llr tllld D11lv"1 of Energy R1eorrb. Each of Industrial Company and Shipbuilding 
Company sball (and sball cause each otber member of its respective Group over which it has legal or effective 
direct or indirect contrOl to) arrange as soon as practicable following the Distnbutioa Date for the transportation 
(at Teanec:o's cost) to Tenneco of the Books and Records in its possession tbat relate primarily to tbe Energy 
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Business or arc necessary to opcntc the Energy Business (collectively, the "Energy Ree~~nls"), except to the 
extent such items arc already in the possession of any member of the Energy Group. The EnersY Records shall 
be the property of Tenneco, but shall be available to each of Industrial Company and Shipbuilding Company for 
review and duplication, at their cost, pursuant to the terms of this AgreemenL 

SECTION 6.01. Aeee1.1 to 111/omullum. 

(a) Aeee11 to Boolu tutd Reeortb. Unless otherwise contemplated by Sectfon 6.06 hereof, from and after 
the Distribution Date, each of Tenneco, Industrial Company and Shipbuilding Company shall (and shall cause 
each of the other members of Its respective Group over which it has legal or effective direct or indirect control 
to) afford to each other party and its authorized accountants, counsel and other designated representatives 
reasonable access and duplicating rights (all such duplicating costs to be borne by the requesting party) during 
DOI'IDil1 business hours, subject to appropriate restrictions for classified. privileged or confidential information. to 
the personnel, propenies, Books and Records and other data and infonnation of such party and each other 
member of such pany's Group relating to operations prior to the Distributions insofar as such access is 
reasonably required by the other requesting party for the CODduct of the requesting party's business (but not for 
competitive purposes). 

(b) ProvUiDn of Post·Distrlblllilln Comm/.Jrlon FIJJ.nfl. For a period of five years following the 
Distribution Date, each of Tenneco, Industrial Company and Shipbuilding Company sbaO (and shall cause each 
of the other members of its mspective Group over which it has legal or effective direct or iadirect coatrol to) 
provide to the other, promptly following such time at which such doc:uments are filed with the Commission, all 
documents (other than documents or portions thereof for which confidential tn:aanent bas been sranted or a 
request for confidential treatment is pending) filed by it and by each other member of such pany's Group with 
the Commiuion pursuant to the Securities Act or the periodic and interim reporting requirements of the 
E.xchan&e Act and the rules and regulations of the Commissioa promulgated rhcreunder. 

SECTION 6.03. Rdmbiii'Jement; OIMr MIIIUn. Except to 1be exteat otherwise contemplated hereby or 
by any ADci1lary Agreement, a pany providing Books and Records or access to illf'OJ'DUI!ion to any other pany 
(or such pany's representatives) under this Article VI shall t¥ enlitled to rea:ive from such other pany, upon 
the preseutatioD. of invoices therefor, paymentS for such amounts, relating to supplies, disbursementS and other 
out-of-poclcet expenses, as may be reasonably iDcwred in providing such Books and Records or access to 
iDformation. 

SECTION 6.04. Corifl,tUIIIiDJily. 

(a) Gennal Restrictum on Di.scloJun. Each of Tenneco, Industrial Company and Shipbuilding Company 
sball aot (and shall not permit any orhcr member of its respective Group over which it bas legal or effective 
direct or indirect control to) use or permit 1be use of (without the prior written coosent of the other) and shall 
hold, and shall cause its consultants, advisOrs and other ~tatives and any other member of its respective 
Group (over which it bas legal or effective direct or indirect control) to hold, in strict confidence, all information 
conceming each other pany hereto and the other members of such other party's Group in its possession, custody 
or control to the extent such information either · 

(i) relates to the period up to rhc Distribution Date, 

(ii) relates to any Ancillary Agreement, or 

(iii) is obtained in the course of performing services for the other party punuant to any Ancillary 
Agreement, and each party hereto shall not (and shall cause each other member of its respective Gtoup over 
which it bas legal or effective direct or indirect control not to) otherwise release or disclose such information 
to any other Person. except its auditors, aaomeys, financial advisors, bankers and other consu1taats and 
advisors, without the prior written consent of the other affected party or panies, uuless compelled to disclose 
such information by judicial or administrative process or unless such disclosure is required by Law and such 
party bas used commercially reasonable efforts to coDsult with the other affected party or parties prior to 
such disclosure. 
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(b) CompcU.d Di&closun. To the extent that a party hereto is compelled by judicial or administrative 
~ to disclose such information UDder circumstances in which any evidentiary privilege would be available, 
such party agrees to assert such privilege in good faith prior to malting such disclosure. Each of the parties shall 
consult with each relevant other party in connection with any such judicial or administrative process, including, 
without limiration, in determining whether any privilege is available, and shall not object to each such relevant 
party and ils counsel participatiq in any bearing or other proc~ding (includiDg, without limiration. any appeal 
of an initial order to disclose) in respect of such disclosure and assertion of privilege. 

(c) Ezceptlo11sto Co~ff~MIIIild TntiiiMIIl. Anything herein to the contrary notwithstanding, DO party hereto 
shall be prohibited from using or permitting the use of, or required to hold in confideoce, any information to the 
extent that (i) such information has been or is in tbe public domain through no fault of such party, (ii) such 
information is, after the Dis1ributicm Date, lawfully acquired from other sources by such party, or (iii) tbis 
Agreemem. any Ancillary Agreement or any other agreement entered into pursuant hereto permits the use or 
disclosure of such information by such party. 

SECTION 6.05. WiiMn Ser"l'ices. At all times from and after the Distribution Dare, each of TeDDeCO, 
Industrial Company and Shipbuilding Company shall use its reasonable effons to make available to each other 
party hereto, upon reasonable writtm request, the officers, directors, employees and agents of each member of 
its respective Group for fact findiug, c:onsulradon or inrerviews and as witnesses to the extent that 

(a) such persons may reasonably be required in CODDeetion with the prosecution or defense of any 
Action in which the requesting party or any member of its respective Group may from time to time be 
involved; and 

(b) there is no conftict in lbe Action between the requesting party or any member of its respective 
Group and the party to which a request is made pursuant to Ibis Section 6.0$ or any member of such party's 
Group. Except as otherwise agreed by the parties, a party providing wimess services to any other party under 
tbis Section shall be entitled to receive from tbe recipient of such services, upon the presentation of invoices 
therefor, payments for such amounts, relating to supplies, disbursements and other out-of-pocket expenses 
(but not salary expenses) aad direct and indirect costa of employees who participale iD fact fiDding, 
consultation or iDtcrviews or are wimesses. as are actually and reasonably incurred In providing such fact 
ftnding, consulting, illlervicws or witness services by the party providing such services. 

SECJ10N 6.06. R.UIIIIo11 of R•cotrb. Except when a longer periOd is required by Law or is specifically 
provided for herein or in any Aocillary Agreement. each party hmto shall cause the members of its Group over 
which it has legal or effective direc:t or indin:c:t control, to ~rain. for a period of at least seven years following 
the Distribution Date. all material infomwion (including without limitation all material Books and Records) 
relating to such Group and its operations prior to the Distribution Date. Notwithstanding the foregoin& any party 
hereto may offer in writing to deliver to the other parties all or a portion of such information as it relates to 
members of the offering party's Group and, if such offer is accepted in writing within 90 days after receipt 
thereof, the offering party shall promptly arrange for the delivery of such informaJion (or copies thereof) to each 
accepting party (at the expense of such acc:epting party). If such offer is not so accepted. tbe offered infonnaticm 
may be destroyed or otherwise disposed of by the offering party at any time thereafter. 

SECTION 6.07. Prlv/Uged Mt~~Urs. 

(a) Privlkged ln/tmrUIIlon. Each of the parties hereto shall. and shall cause tbe members of its Oroup 
over which it has legBI or effective direct or indirect control to, use its reasonable effons to maintain, 
preserve, protect and assen all privileges including. without limitation. all privileges arising under or 
relating to the attorney-client relationship (including without limitation tbe attomcy-client and attomey wort 
product privileJes) that relate directly or indirectly to any member of any other Group for any period prior 

· to the Disttibution Date ("Prlllil6ge" or "PriviUg,."). Each of the parties hereto shall use its reasonable 
effons DOt to waive, or permit any member of its Group over which it has legal or effective direct or indirect 
control to waive, any such Privilege chat could be asserted Wider applicable Law without the prior Wriaen 
consent of the other parties. With respect to each party, the rights and obligations created by this Sectiou 
6.07 shall apply to all information as to which a member of any Group did assert or, but for the 
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Distributions, would have been entitled to assen the protection of a Privilege ("Privillgtd lfl/omullilm") 
including, but not limited to, any and all information that either: 

(i) was generated or ~ived prior to the Distribution Dale but which, after the Discnbutions, is 
in the possession of a member of another Oroup; or 

(ii) is sencrated or ~ived after the Distribution Date but refen to or relates to Privileged 
Information that was generated or received prior to the Distribution Date. 

(b) Productio11 of Pmikged lfl/ormiiJJDn. Upon receipt by a pany or any member of its Group of any 
subpocDa. discovery or other request tbat arguably calls for the production or disclosure of Privileged 
Information, or if a party or any member of its Group obtains knowledge that any current or former 
employee of such party or any member of its Group has received any subpoena. discovery or other request 
which arguably calls for the production or disclosure of Privileged Information. such party sball promptly 
notify the other panics of the existence of the request and shall provide che other parties a reasonable 
opportunity 10 review che information and 10 assen any rights it may have under this Section 6.f17 or 
otherwise to prevent the production or disclosure of Privileged Information. No party will, or will permit 
any member of its Group over which it bas direct or indirect legal or effective controliO, produce or disclose 
any information arguably coveted by a Privilege under this Section 6.f17 unless: 

(i) each other party bas provided its express written consent to such production or disclosure; or 

(ii) a court of competent jw'isdiction bas entered an order which is not then appealable or a final, 
nonappealable order finding that the information is not entitled 10 protection under any applicable 
privilege. 

(c) No WlliNr. The partie& hereto understand and asree that the transfer of any Books and Recon1s or 
other information between any mcmbcn of the Energy Group, the IDdustrial Group, or the Shipbuilding 
Group shall be made in reliance on the agreements of Tenneco, Industrial Company and Shipbuilding 
Company, as set forth in Section 6.04 and Section 6.Jr1 be~f. 10 maintain rbe confidentiality of Privileged 
Information and to assert and maintaiD alt applicable Privileges. Tbe Books and Reccmls being transferred 
pursuant to Section 6.01 hereof, the access to information being granted pursuant to Secdon 6.02 hereof, 
the agreement to provide witnesses and individuals pursuant to Sectfon 6.05 hereof and the transfer of 
Privileged Infonnation to either party pursuant to this Agreement shall not be deemed .a waiver of any 
Privilege that has been or may be asserted under this Section or otherwise. 

ARTICLEVD 

INDEMNIFICATION 

SECTION 7.01. ltukmrUjktldDn bJ TciiMco. Except as otherwise spec:ific:ally set forth in any provision 
of this Agreement or of any AllciJiary Agr=ment, Tenneco shall, to the fullest extent permitted by law, 
indemnify, defend and bold bannless the Industrial lndemnitecs and the Shipbuilding lndemnit.ees from and 
against any and all lndemnifiable Losses of the Industrial lndemnitees and the Shipbuilding lndemnitecs, 
respectively, arising out of, by reason of or otherwise in conncc:tion with either (i) the Energy Liabilities, or (ii) 
the breach by TeMeco of any provision of this Agreement or any Ancillary AgreemenL 

SECTION 7.02.ltukmnQletii/Da by IIUbutrllll Compt111y. Except as otherwise specificalJy set forth in any 
provision of this Agreement or of any Ancillary Agreement, Industrial Company sball, to the fullest extent 
permitted by law, indemnify, defend and bold harmless the Energy Indemnitecs and the Shipbuilding 
lndemnitees from and against any and all lndemnifiable Leases of the EDergy lndemnitees and the Shipbuilding 
lndemnitees, respectively, arising out of, by reason of or otherwise in connection with either (i) the Industrial 
Liabilities, or (ii) the breach by Industrial Company of any provision of this Agreement or any Ancillaly 
AgreemcnL 

SECTION 7.03./tuk~n by Shlpbuildlng Compt~~~y. Except as otherwise specifically set forth in 
any provision of this Agreement or of any Ancillary ~nt. SbipbuildiDg Company sball, to tbe fullest 
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entent permitted by law, indemnify, defend and hold hannless the Energy lndemnitees and the Industrial 
lndemnitees from and against any and all Indemnifiable Losses of the Energy lndemnitees and the Industrial 
lndemnitees, respectively, arisillg out of, by reason of or otherwise ill colinectioa with either (i) the Shipbuilding 
Liabilities, or (ii) tbe breacb by Shipbuildiag Company of any provision of this Agreement or any Ancillaly 
Agreement. In addition, and without limiting the generality of the foregoing indemnification provisions of this 
Section 7.03, Shipbuilding Company sball, to the fullest extent permitted by law, indemnify, defend and hold 
harmless the lnduslrial ladeumitees and the Energy Indemaitees from and against any and all lndemnifiable 
Losses of the IndustriaiiDdemnitees and tbe Energy lndemnitees, respectively, arising out of, by reason of or 
otherwise in connection with any matter, of whatever kind or DBblre, relating in any way to the commercial ships 
commonly known as the "Double Eagle" product ta.alcers, including without limitation, (I) tbe desip. 
engineering or construction of any of the Double Eagle product I&Dkers, (ii) the sale or other disposition of any 
of the Double Eagle product taJiken (or the sale or other disposition of any direct or indirect equity interest in 
any of the Double Easle product tankers), (ill) the direct or iDdirect fiDaacing of the construction of any of the 
Double Eagle prodUct tankers or any other fiaaucing relating to any of the Double Eagle product tankers, (iv) the 
direct or indirect equity investments in any of the Double Eagle product tankers, (v) the purchase of raw materials 
and other mareria1s and sen-ices in connection with the design, consuuction or engineering of any of the Double 
Eagle product Wlkm, (vi) the negotiation of any contract for the coustructioa of or fiDaDciDg for the constnJction 
of, any of the Double Eagle product tallkers, or (vii) the operation by any Person whatsoeVer of any of the Double 
Eagle product tankers. 

SEcrJON 7,04, UlrdllltiD111 on lw~n ObUgllllor~~. 

(a) R1duetlotll for Ir~~urane• Procew 111111 Otlur R1coni'Us. 'Ibc amount tbat any pany (an 
"ln.Urnllifyilag Pan,'') is or may be required to pay to any other Person (an "ln.UmniU•"> pursuant to Section 
7.01, Section 7.02 or Section 7.03 above, as applicable, sball be reduced (retroactively or prospectively) by any 
Insurance Proceeds or other 8IDOUIItS actually recovered from third parties by or on bebalf of such Indemnitee in 
respect of the related lndem.ailable Losses (except that aothiJii berein sball be construed as requiring any 
Indemnitee in respect of any Sbipbu.ilding Securities Liability to file any claim for insuraDce). 'Ibc exiatence of a 
claim by an Indemnitee for iDBulaDce or against a third party in respect of any Jndemnifiable Loss sball DOt, 
however, delay any payment pursuant to the iDdemnificatioa provisions contained herein and otherwise 
determined to be due and owing by an Indem.aifying Party. Rather the lndemDifyiDg Party shall make payment 
in full of such amount so determined to be due and owing by it agaiDst an B!ISigDment by the Indemnitee to the 
Indemnifying Party of tbe entire claim of the Indemnitee for such insurance or against suc:b third party. 
Notwithstanding any other provisions of this Agreemelll, it is tbe intelltion of the parties hereto that DO insurer or 
any other thinS party shall be (i) entitled to a benefit it would DOt be entided to receive in the absence of the 
foregoing indemnification provisions or (ii) relieved of the responsibility to pay any claims for which it is 
obligated. If an Indemnitee shall bave received tbe payment required by this Agreement from an Indemnifying 
Pany in respect of any lndemaifiable Losses and shall subsequendy actually receive lnsuraDcc Proceeds or other 
amounts in respect of such JndemDifiable Losses, then such Indemnitee sball hold such Jasurance Proceeds in 
tNSt for the benefit of such lademDifyiag Party and shall pay to such JademnifyiDg Party a sum equal to the 
amount of such Insurance Proceeds or other amounts actually received, up to the aggregate amount of any 
payments received from such Indemnifying Party pursuant to this Agreement in respect of such lndemniflable 
Losses. 

(b) Fomgn CurretU:] A.tQIUIIMnU. In tbe event that any indemnification payment .required to be made 
hereunder or under any Ancillary Agreement shall be denominated in a c:unency other than U.S. Dollars, the 
amount of such payment shall be translated into U.S. Dollars using tbe foreign exchange rate for such cumacy 
determined in acc:ordance with the following rules: 

(i) with respect to any lndemaifiable Losses arising from the payment by a financial institution under a 
guarantee, comfort letter, letter of credit, foreign exchange contract or similar iD.strumeat, tbe foreign 
exchange rate for suc:h currency shall be detmniaed as of the date on which such fiDaacia.l institution shall 
bave been reimbursed; 

(ii) with respect to any lndemaifiable Losses covered by insuraace, the foreign exchange rate for such 
currency shall be the foreign exchange rate employed by the insurance company providing suc:b insurance 
in settling such lndemaifiable Losses with the Indemnifying Party; and 
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(iii) with respect to any Indemmfiable Losses not covered by either clause (i) or (ii) above, the foreign 
exchange rate for such c:umncy shall be determined as of the date that notice of the claim with respect to 
such lndemnifiable Losses shall be given to the Indemnitee. 

SECI'ION 7.05. Proeetlun1 for /IUU111114/ktllio& Except as otherwise specifically provided in any 
Ancillary Agreement, including, without liJDjtation. the Tax SlwiDg Agreement and the Benefits Agreement: 

(a) Noli&e ofTidnl Pt~rty CltJUru. If a claim or demand is made qainst an Indemnitee by any Person who 
is not a member of tbC Energy Oroup, Industrial Group or Shipbuilding Group (a "Third Pllrty Clllim'") as to 
which such Indemnitee is entitled to indemnification pursuant to this Agreement. such Indemnitee sball notify 
the Indemnifying Party in writing, and in reasonable detail, of the Third Party Claim promptly (and in any event 
within 15 business days) after receipt by such Indemnitee of written notice of the Third Party Claim; prCIVitUd, 
llowever,tbal failure to give such notification shall not affect the Indemnitee's rigbt to indemnification hereunder 
except to the extent the Indemnifying Party shall have been actually prejudiced as a result of such failure (except 
tbal the Jndcmnifying Party shall not be liable for any expenses incurred during the period in which the 
Indemnitee failed to give such notice). Thereafter, the Indemnitee shall deliver to the l.ademnifying Party, 
promptly (and in any event within 15 business days) after the Indemnitee's receipt thereof, copies of all notices 
and docwnents (including court papers) received by the Indemnitee relaling to the Third Party Claim. 

(b) uglll Def''"' of T1lird Pt~rty Cllzbru. If a Third Party Claim is made asaiost an Indemnitee, the 
Indemnifying Party shall be entitled to participate in the defense thereof and, if it so chooses, to assume the 
defense thereof with counsel selected by the Indemnifying Party, which counsel sball be reasonably satisfactory 
to the Indemnitee. Should the IDdemnifying Party so elect to assume the defense of a Third Party Claim. the 
Indemnifying Party sball DOt be liable to the Indemnitee for legal or o1her expenses subsequently incurred by the 
Indemnitee in connec:tion with the defense thereof. If the Indemnifying Party assumes sucb defense, the 
lndemDitee shall bave the rigbt to participate iD the defense thereof and to employ COUDSel. at its own expense, 
separare flom the counsel employed by the Indemnifying Party, it being undastood 1bal the IndeJIIDifying Party 
sball control such defense. The Indemnifying Party shall be liable ror the reasonable fees and expenses of COUDSel 
employed by the Indemnitee for auy period during which tbe Indemnifying Party bas failed to assume the defense 
of the Third Party Claim (other lhan during the period prior to the time the Indemnitee shall have given notice of 
the Third Party Claim as provided above). If the Indemnifying Pany so elects to assume the defense of _atJy Third 
Party Claim, all of the Indemnitee& shall cooperate with the Indemnifying Pany in the defense or prosecution 
thereof. Notwithstanding the foregoing: 

(i) the Indemnifying Party shall DOt be entitled to assume the defense of any Third Party Claim (aud 
shall be liable to the Indemnitee for the reasonabie fees and expenses of counsel incurred by tbe Indemnitee 
in defending such Third Party Claim) if the Third Party Claim either (A) seeks an order, injunction or other 
equitable relief or relief for other tban money damages against the IndemDltee which the Indemnitee 
reasonably determines, after conferring with its counsel, cannot be separated from any related claim for 
money damages; prov/Ud, however, that if such equJtable relief or other relief portion of the Third Pany 
Claim can be so separated from tbat for money damages. tbe Indemnifying Party sbaU be entitled to assume 
the defense of tbe portion relating to money damages; or (B) relates to or arises out of auy Shipbuilcliq 
Securities Liability. 

(ii) an Indemnifying Party shall not be entitled to assume the defense of any Third Party Claim (and 
shall be liable for the reasonable fees and expenses of cowisel incurred by the Indemnitee in defending such 
Third Party Claim) if, in the Indemnitee's reasonable judgment. a conflict of interest between such 
Indemnitee and such Indemnifying Party exists in respect of such Third Party Claim; and 

(iii) if at any time after assuming the defense of a Third Party Claim an IDdemnifying Party shall fail 
to prosecute or withdraw from the defen&e of such Third Party Claim, the Indemnitee shall be entitled to 
resume the defense thereof and the Indemnifying Party shall be liable for the reasonable fees and expenses 
of counsel incurred by the Indemnitee in such defense. 
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(c) S11tkm1111 of Third Party Clldm.r. Except as otherwise provided below in tbis Section 7.05(c), or as 
otherwise specifically provided in any Ancillary Agreement, including without limitation. the Tax Sharing 
Agreement and the Benefits Agreement, if the Indemnifying Pany has assumed the defense of &Dy Third Party 
Claim, then 

(i) in no event will the Indemnitee admit any liability with respect to, or settle, comptOmise or 
discharge, any Third Party Claim without the Indemnifying Party's prior written consent; provided, 
however, that the Indemnitee shall have the right to settle, compromise or discharge such Third Party Claim 
without the consent of the Indemnifying Party if the Indemnitee releases the Indemnifying Party from its 
indetnn.ific:ation obligation hercwlder with respect to such Third Pany Claim and such settlement, 
compromise or discllarge would not" otherwise adversely affect the Indemnifying Party, and 

(ii) the lndcnmiree will agree to aay settlement, compromise or discharge of a Third Party Claim that 
the lndemnifying Party may recommend and that by its termS obligates the lDdcmnifying Party to pay the 
full amount of the liability in connection with such Third Party Claim and releases the Indemnitee 
completely in connection with such Third Party Claim aad that would not otherwise adversely affect the 
lndcnmitee. 

provuud. however, that the Indemnitee may refuse to agree to any such settlement. compromise or discharge if 
the Indemnitee agrees that the Indemnifying Party's indemnification obligation with respect to such Third Party 
Claim shall not exceed the amount lhat would be required to be paid by or on behalf of the Indemnifying Party 
in conuec:tion with such settlement, compromise or discharge. If the Indemnifying Party bas not assumed the 
defense of a Third Party Claim then in no event shall the Indemnitee settle. compromise or discharge such Third 
Party Claim without providing prior written notice to the Indemnifying Party, which shall have the option within 
IS business days following receipt of such notice to 

(i) approve and agree to pay the seulement. 

(ii) approve the amount of the settlement, reserving the right to contest the IndemDitee's right to 
indemnity pursuant to this Agreement, 

(ill) disapprove the scalement and assume in writins all past aad future responsibility for such Third 
Pany Claim (including all of Indemnitee's prior expenditun:s in connection therewith), or 

(iv) disapprove the settlement and continue to refrain from participation in the defense of such Third 
Party Claim, in which event the Indemnifying Party shall have no further right to contest the amount or 
reasonableness of the seUlement if the IndemDitee elects to proceed tben:with. 

In the event the Indemnifying Party does not respond to such written notice from the Indemnitee within such IS 
business-day period, the Indemnifying Party shall be deemed to have elected option (i). 

(d) OIMr Clldnu. Any claim on ac:c:ount of an lndemnifiable Loss which does not result from a Third Party 
Claim shall be assened by written notice given by the Indemnitee to the applicable Indemnifying Party. Such 
Indemnifying Pany shall have a period of 15 business days after the receipt of such notice within which to 
respond thereto. If such Indemnifying Party docs not respond within such· IS business-day period, such 
Indemnifying Parry shall be deemed to have refused to ac:c:ept responsibility to make payment. If such 
Indemnifying Parry does nor respond within such IS business-day period or rejects such claim in whole or in 
pan. such Indemnitee shall be free to pursue such remedies as may be available to such party under applicable 
Law or under this Agreement. · · 

SECTION 1.06.11UUmnfficlllllm PtlpMIIIs. Indemnification required by this Artlc:le VD shall be made by 
periodic payments of the amount thereof during the course of the investigation or defense, as and when bills are 
received or loss, liability, claim, damage or expense is incurred. 

SECTION 7.07. Other AtQrutm1ntr. 

(a) AlljruttMflh for Tue.r. The amount of &DY Indcmnifiable Loss shall be: 

(i) increased to take into account any net Tax cost actually incurred by the Indemnitee arising from 
aay payments received from the Indemnifying Pany (grossed up for such increase); and 
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(ii) rmuccd to take account of any aet Tax benefit actually realized by the Indemnitee arising from the 
inc:wTcnce or payment of any such lndcmnifiable Loss. 

In computing the amount of such Tax cost or Tax benefit. the Indemnitee shall be dccmcd to recognize all other 
.irems of iucome, gain, loss, deduction or credit before recognizing any item arising from the receipt of any 
payment with respect to an Indcmnifiable Loss or the incurrence or payment of any Indcmnifiable Loss. 

(b) Redlu:tlD'III for Sub1eqwnt Reco•erie1 or Other EHIJII. In addition to any adjustments required 
purmant to Section 7.04 hereof or Section 7.07(a) above, if the amount of any lndcmnifiable Losses shaJI, 8l 
any time subsequent to any indemnification payment made by the Indemnifying Party pursuant to this Article 
VD, be rmuccd by recovery, seuJcment or otherwise, the amount of such ~uction. less any expenses incumd 
in connection therewith, shall promptly be repaid by the Indemnitee to the Indemnifying Party, up to the 
aggregate amount of any payments received from such Indemnifying Party p1USU8Dt to this Agreement in respect 
of such lndcmnifiable Losses. -

SECI'ION 7 .OS. Obligtllltl111 Ab1olule. 1be foregoing contractual obligations of indemnification set forth 
in this Artlde VD shall: 

(i) also apply to any and all Third Party Claims that allege that any Indemnitee is independently, 
directly, vicariously or jointly and sevetally liable to such third party; 

(ii) to the extent permitted by applicable law, apply even if the Indemnitee is partially negligent or 
otherwise partially culpable or at fault. whether or not such liability arises under any doctrine of strict 
liability; and -

(iii) be in addition to any liability or obligation tbat ·an Indemnifying Party may bave other tbaD 
pursuant to this Agreement: 

SECI'ION 7.1Y9. SUJYiWil of lwfftllilies. The obligations of Tenneco, Industrial Company and 
Shipbuilding Company under this Artlde VD shall survive the sale or other tranSfer by any of than of any assets 
or businesses or the assignment by any of them of any Liabilities, with respect to any Indemnifiable Loss of any 
Indemnitee related to such assets, businesses or Liabilities. 

SECI'ION 7.10. Renwlle1 CIUflllllllju. 'lbe remedies provided in this Article VU shall be cumuJalive and 
shall not preclude assertion by any Indemnitee of any other rights or the seekmg of any and all other remedies 
against any IndemaifyiDg Party. 

SECI'ION 7 .11. CoopnrdlD11 of the Pllrlk1 With Re,.et/11 Adlo'lll tllld T/Unl Ptlrfy Cltlbtu. 

(a) ltk~n of Party illlt*re$1. A1l.y party to this Agreement th8l has responsibility for an Action or 
Third Party Claim shall identify itself as the true party iD interest with respect to such Action or lbinf Party 
Claim and shall use its commercially reasonable efforts to obtain the dismissal of any other party to this 
Agreement from such Action or 1binl Party Claim. 

{b) IJUpUU1 Regturling Re~p~~'lllibllily for Actio'lll tllld T1tinl P~~rty Clldml. If there is uncertaiD1y or 
disagreement concerning which party to this Agreement has responsibility for any Action or Third Party Claim. 
the following procedure shall be followed iD an effort to reach agreement coaceming responsibility for such 
Action or Third Party Claim: 

(i) The parties iD disagreement over the responsibility for an Action or Third Party Claim shall 
exchange brief written statements setting forth their position concerning which party has responsibility for 
the Action or Third Party Claim in accordance with the provisions of this Article VU. These statements 
shall be exchanged within S days of a party putting another party on written notice that the other party is or 
may be responsible for the Action or Third Party Claim. 
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(ii) If within S days of the exchange of the written statement of each party's position agreement is not 
~ on responsibility for the Action· or Third Party Claim, the General Counsel for each of the parties 
in disagreement over responsibility for the Action or Third Party Claim shall speak either by telephone or 
in person to attempt to reach agreement on responsibility for the Action or Third Party Claim. · 

(c) /$/feet of Fllllun to Follow Pro~edure. Failure to follow the procedure set forth in clause (b) above 
sball not affect the rights and responsibilities of the parties as established by the other provisions of this Article 
VD. 

(d) &clulllge of/11/ontfllllon. In connection with Che handling of cumnt or future Actions or Third Party 
Claims, the parties may determine that it is in their mutual interest to exchange privileged or confidential 
information. If so, the panies agree to discuss whether it is in their mutual interest to enter into a joint defense 
agreement or information exchange agreement to maintain the confidentiality of their communications and to 
permit them to maintain the confidentiality of proprietary information or information that is otherwise 
confidential or subject to an applicable privilege, including but not limited to the attorney-client, work product, 
executive, deliberative process, or self-evaluation privileges. 

SEcnON 7.1l. ColllribuliDIL To the extent that any indemnification provided for under Section 7.01, 
Section 7.02 or Section 7.03 is unavailable to an lndemaified Party or is insufficient in respect of any the 
lndemnifiable Lossess of such Indemnified Party then the Indemnifying Pany under such Section. in lieu of 
indemnifying such Indemnified Party thereunder, sball contribute to the amount paid or payable by such 
Indemnified Party u a result of such Indemnifiable Losses (i) in such proportion u is appropriate to reflect the 
relative benefits received by the IndemDifyiDg Patty on the one band and the Indemnified Pany on the other band 
from the transaction or otber matter which resulted in the Indemnifiable Losses or (ii) if the allocation provided 
by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reftect not only the 
reladve benefits referred to in clause (i) above but also the relative fault of the lDdemnifyill(l Party on the one 
band and of the Indemnified Party on the other band in connec:tion with the action, inaction. statemeDts or · 
omissions tba1 resulted in such Jncfemnifiablc Losses u weD u any other relevant equitable c:cmsideradcms. 

AR11CLEVID 

MISCELLANEOUS 

SECI'ION 8.01. Co,_ Agne~UIII; CoiUinldiiJ11. This Agreement, includina the Exhibits and 
Schedules hereto, and the AncfilaJy Agreemellts shall constitute the entire agreement betwecn the parties with 
respect to the subject matter hereof and shall supersede all previous negotiations, commitments and writings with 
respect to such subject matter. In the event of any inconsistency between this Agreement and any Schedule or 
Exhibit hereto, the Schedule or Exhibit, as the case may be, sbau prevail. Notwithstanding any other provisions 
in this Agreement to the contrary, in the event and to the extent that there shall be a confiict between the 
provisions of this Agreement and the provisions of any Ancillary Agreement, sucb Ancillary Agreement sball 
control. 

SEcnON S.Ol. Alldlltlry Agreements. This Agreemem is not in1CDdec1 to addRss, and should not be 
interpreted to address, the matters spccitlcally and expressly covered by the ADcillary Agreements. 

SECTION 8.03. Counle'PfUU. 'Ibis AJrecmeut may be executed in one or more eounterparts, all of which 
shall be considered one and the same agreement, and sball become effective when one or more such counterparts 
have been signed by each of the parties and delivered to the other panics. 

SEcnON 8.04. SumWJl of Agre•mellls. Except as otherwise expressly provided herein, all covenants and 
agreements of the parties contained in this Agreement shall survive the Distribution Date. 
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SEcrJON 8.05. Re1ponsibility for Ezp.tUel. 

(a) Expenses ltu:urrwd on or PriDr Ill DlstrlbuliDn DIIU. Subject to the provisions of Section 8.05(c) below 
and except as otherwise set forth in this Asrcemcnt or any Ancillary Agrument, all costs and expenses incurred 
on or prior to the Distribution Date (whether or not paid on or prior to the Distribution Date) in connection with 
tbe preparation, execution, delivery and implementation of this Agreement and any Ancillary Agreement, the 
IDfonnation Statanents and the Distribution, and the CODSUDIID&tion of the transactions contemplated hereby and 
thereby shall be charged to and paid by Tenneco; provirWI, however, that (i) such amounts shall be included in 
the calculation of the Actual Energy Debt Amount to the extent expressly provided in the Debt and Cash 
Allocation Agreement, and (ii) each of Industrial Company and Shipbuilding Company shall be solely 
responsible and liable for any expenses, fees, or other costs that it separately and directly incurs in connection 
with any of the tr.msactions contemplated under this Agreement or any of the Ancillal)' Apoecments. 

(b) Ezpense•lnc:ruml or Ac:c:nud ~' Dlltrlbution Date. Subject to the provisions of Sec:tlon 8.0!(c) 
below and except as otherwise set forth in this Agreement or any Ancillary Agreement, each party shall bear its 
own costs and expenses ftnt incurred or accrued after the Distribution Date. 

(c) Bnvironmelltlll Ezpenu1. Notwithstanding the provisions of Secdon 8.05(a) and Secdon 8.05(b) above, 
expenses and other costs inc:ulred in cozmection with compliance with any EDviromncntal Laws applicable to the 
t:raiiS8Ctions contemplated hereby shall be paid by the party that after the Distribution Dale will, or that this 
Agreement contemplates will, own the assets or operate the business subject to such EDvironmental Laws. 

SECJ10N 8.06. Notlees. All notice~ and other communications to a party hereunder shall be in writing 
and hand delivered or mailed by registered or certified mail (return receipt requested) or sent by any means of 
electronic message transmission with delivery confirmed (by voice or olhcrwise) to such party (and will be 
deemed given on the date 011 which the notice is received by such party) at the address for such party set forth 
below (or at such other address for the party as the party sball, from time to time, specify by like notice to the 
other parties): 

If to Tenneco, at: 1010 Milam Street 
Houston, Texas 77002 
Telecopier: 
Attention: Corporate Secretary 

If to Industrial Company, at 1275 King Street 
Grcellwich. cr 06831 
Telecopier. 
Attention: Corporate Secrctluy 

If to Shipbuilding Company, at 4101 Washington Avenue 
Newport News, Virgiuja 23607 
Telecopier: 
Attention: Corporate Secretary 

SECI'lON 8.07. WGiHn. The failure of any party hereto to require strict pcrf'011D811Ce by any other pany 
of any provision in this Agreement will not waive or diminish that party's right to demand strict performance 
thereafter of that or any other provision hereof. 

SECI'ION &.08. AmelltlmciW. Subject to the terms of Section 8.11 hereof, this Apement may not be 
modified or amended except by an agreement in writing signed by the parties hereto; provided, however, any 
such amendments or modifications prior to the termination of the Merger Agreement or consummation of the 
Merger may only be made with the prior consent of Acquiror unless such modifications or amendments do not, 
individually or in the aggregate, adversely affect the Energy Business (other than to a IU millimi.J extent) or 
materially delay or prevent the consummation of the Merger. 
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SECI10N 8.09. Auigr~~Mnt. This Agreement shall be assignable in whole in coancction wirh a merxer or 
consolidation or .the sale of all or substantially all the assets of a pany hereto so long as the resulting. surviving 
or ttansferee entity assumes all tbe obligations of tbe relevant party hen:to by operation of law or pursuant to an 
agreement in form and substance ~oably satisfactory to the other parties to dlis Agn:ement. Otherwise this 
Agreement sball not be assignable, in whole or in pan. directly or indirectly, by any party hereto without the 
prior written consent of the orhcrs, and any atu:mpt to assign auy rights or obligations arising under this 
Agreement without such consent shall be void. 

SEcriON 8.10. Succe11ors tuUl Auigru. The provisions of Ibis A~nt sball be binding upon. inure to 
the benefit of and be enfor=able by the parties and their respective permirted successors and permitted assigns. 

SECI'ION 8.11. TerrnUultiDra. 'Ibis Agreement may be terminated and the Distributions may be amended, 
modified or abandoned at any time prior to the Distributions by and in the sole discretion of Tenneco without 
the approval of Industrial Company or Shipbuilding Company or the stockholders of Tenneco; provided, 
however, auy such termination, abandonment. amendments or modifications prior to the termination of the 
Merger Agreement or consummation of the Merger may only be made with the prior written consent of Acquiror 
unless, in the case of a modification or amendment only, such modification or amendment does not. individually 
or in the aggregate, adversely affect the Energy Business (other than to a tk minimis extent} or materially delay 
or prevent the consummation of the Merger. In the event of such termination, no party shall have my liability of 
auy kind to any other party or any other person. After the Distributions, this Agreement may not be terminated 
except by an agreement in writing signed by all of the parties hereto; pravilkd. however, that Article VID shall 
not be terminated or amended after the Distributions in respect of the third party beneficiaries thereto without 
the consent of such persons. Nothing in this Section 8.11 shall relieve Tameco of its obligations, under Section 
6.13 of the Merger Agreement. 

SEcnON 8.12. Third PtiTfy Btneji.d.IIIVs. Except as provided in Article VU hereof (relating to 
lndemnitees}, this Agreement is solely for the benefit of the parties hereto, tbe members of their respective 
Groups and Affiliates and the Acqu.iror, after -giving effect to the Distributions, and sbould not be deemed to 
confer upon third parties any remedy. claim, liability, right of reimbursement. claim of action or other right in 
exc:esa of those existing without reference to this Agreement. 

SEC'110N 8.13. Attonuy Fees. A party in breach of this Agreement lball, on demand. indemDify and hold 
harmless the other parties hereto for and against all out-of-pocket expenses, including, without limitation, 
reasonable legal fees, incurred by such other party by reason of the enforcement and protection of its rights under 
this Agreement. The payment of such expenses is in addition to any other relief to which such other party may 
be entitled hereunder or otherwise. 

SEcrJON 8.14. TilliiiiUI HH11ing1. Tides and headings to sections herein are inserted for the convenience 
of reference only and are not intended to be a pan of or to affect the meaning or interpretation of this AgreemcnL 

SECI10N 8.15. Exhibltl IIIUl ScludUZ.s. The Exhibits and Schedules aaacbed bereto shall be construed 
with and as an integral part of this Agreement to the same extent as if the same had been set forth verbatim 
~rein. · 

SECI10N 8.16. Spec(fl& Petfomu~nce. Each of the parties bereto acknowledges that there is no adequate 
remedy at law for the failure by such parties to comply with the provisions of this Agreement and that such 
failure would cause immediate harm that would not be ~uately compensable in damages. Accordingly, each 
of the parties hereto agrees that their agreements contained herein may be specific:ally enforced without the 
requirement of posting a bond or other security, in addition to all otber remedies available to the panics hereto 
under this Agreement. 

SECI10N 8.17. Go•emillg Low. ALL QUESTIONS AND/OR DISPUI'ES CONCERNING 1HE 
CONSTRUcnON, V AUDITY AND INI'ERPRETATION OF nns AGREEMENT AND 1HE SCHEDULES 
AND EXHIBITS HERETO SHAll BE GOVERNED BY THE INIERNAL LAWS, AND NOT TilE LAW 
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OF CONFLICTS, OF nm STATE OF DELAWARE. EACH OF 1liE PARTIES TO nus AGREEMENT 
HEREBY IRREVOCABLY AND UNCONDmONALL Y (i) AGREES TO BE SUBJEcr TO, AND HEREBY 
CONSENTS AND SUBMITS TO, THE JURISOicnON OF TilE COURTS OF Tim STATE OF 
DELAWARE AND OF THE FEDERAL COURTS SrrriNG IN 1liE STATE OF DELAWARE, (ii) TO 1liE 
EXTENT SUCH PARTY IS NOT amERWISE SUBJECT TO SERVICE OF PROCESS IN 11fE STATE OF 
DELAWARE, HEREBY APPOINTS THE CORPORATION TRUST COMPANY, AS SUCH PARTY'S 
AGENT IN TilE STATE OF DELAWARE FOR ACCEPTANCE OF LEGAL PROCESS AND (ill) AGREES 
TIIAT SERVICE MADE ON ANY SUCH AGENT SET FORni IN (ii) ABOVE SHAll HAVE 1liE SAME 
LEGAL FORCE AND EFFECT AS IF SERVED UPON SUCH PARTY PERSONALLY WI'JliiN 1liE STATE 
OF DELAWARE. 

SECfiON LIS. SeveNblllty. ID the event any one or more of the provisions contained in this Asreement 
should be held invalid, illegal or unenforceable in any respect. the validity, legality and enforceability of the 
remaining provisions contained herein and therein shall not in any way be affected or impaired thereby. lbe 
parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with 
valid provisions, tbe economic effect of which comes as close as possible to tbat of the invalid, illegal or 
unenforceable provisions. 

SECI'ION 8.19. Subr#d:llzrWs. Each of the parties hereto shall cause to be performed, and hereby guarantee 
the performance of, all actions, agreementS and obligations set forth herein to be performed by any Subsidiary of 
such party which is contemplated to be a Subsidiuy of such pany on and after the Distribution Date. 

SECfiON 8.20. Shipb&dldlng Hqging TIYUIMCtiDrar. Notwithstanding any other provisions of this 
Agreement or any other document or instrument (including any of the other Ancillary Agreements), any gains or 
losses rcla&ing to hedging or similar traDSactions undertaken by Shipbuildins Company or any other member of 
tbe Shipbuilding Group which are in effect on the date hereof or at any time hereafter through tbe Distribution 
Dale shall be for the account of Shlpbullding Company, and, wit.bout limitiq the geumility of tbe foregoing, (i) 
Shipbuilding Company and tbe other members of the Group shall fiDance and fuud any such losses through tbcir 
own fiDance facilities, and (ii) no cash or debt relating to any such gains or losses sba1l be taken into account in 
making any of the determinalions under the Debt and Cash Allocation Agleement, including determinations 
regarding tbc amount of the Allocated Shipbuilding Debt and/or tbe Guaranteed Shipbuilding Cash Amount. 

JN WITNESS WHEREOF, tbe parties hereto have caused this Apeement to be duly executed as of tbe 
day 8lld year fint above written. 

TENNECO INC. 

Br----------------------------Name: 
Title: 

NEW TENNECO INC. 

BY----------------------------Name: 
Title: 

NEWPORT NEWS SBIPBUD..DING INC. 

BY-----------------------------Name: 
Title: 
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EXHIBIT A 
TO 

DISTRIBtmON AGREEMENT 

BENEFITS AGREEMENT 

THIS BEND1TS AGREEMENT is made and entered into as of this day of , 1996, by 
and among TENNECO INC., a Delawue corporation ( .. Tenneco"), NEW TENNECO INC., a Delaware 
corporation ( .. lnd~ Company''), and NEWPORT NEWS SBIPBUU..DING INC. (formerly known as 
TeDDeCo InterAmerica Inc.), a Delaware corporation ( .. ShlpbuUcllng Company"). 

WHEREAS, pursuant co the terms of that cenain Disaibution Agreement by and among the parties heretO 
and dated as of , 1996 (the "Distriblltion Agreement") the parties have entered into tbis Ap'eement 
regarding cenaiD labor, employment. compensation and benefit matters occasioned by the Disaibutions. 

NOW, THEREFORE, in consideration of the muDial agreements, provisions and covenants contained in 
this Agreement and the Distribution Agreement, each of the parties hereto, on behalf of itself and each other 
member of its Oroup over which it bas diJect or indiJect legal or effective control, hereby agrees as follows: 

SECI'ION 1. De8nltloDL The following terms, when capitalized herein. sball bave the meanings set fonb 
below in this Section 1. All other capitalized terms which are used but ue not otherwise defined herein sba11 
bave the meanings ascn'bed co them in the Distribution Agreement. 

.. Active Employees" means, with respect co each Group, all employees regularly engaged in the 
performance of services to, for or on behalf of any member of such Group as of the close of business on the 
Distribution Date . 

.. Former Employees" means, with respec:t co each Group, all former employees of Tenneco and/or 
its Subsidiaries (including, but not limited to, such employees who, as of the close af business on the 
Distribution Dale, ue on leave of absence, lODJ-tr:nD disability or layoff with RCall ripts and the 
dependents of those persons) who, if they were regularly engaged in the performance of services co, for or 
on behalf of Tenneco or any of its Subsidiaries at the close of business on the Distribution Date, would be 
an Active Employee of sucb Group, determined on a basis consistcDt with the determination of the Active 
Employees of such Group • 

.. Peaslon Matters" means, collectively, (a) Ten.neco's 1986 pension plan asset valuation and its cost 
accounting treatment, as described in the DCAA Audit Report dated November 28, 1995, and (b) any claim 
which the DCAA or any other agency of the DOD may assert that (or based on any allegation that) the 
aggregate amount of assets of the nP attributable to the Active Employees and Former Employees of the 
Shipbuilding Group exceeds the aggregate amount of the liabilities under the nP attributable co Active 
and Former Employees of the Shipbuilding Group. 

"TenDeco Salaried Welfare Piau" meam, collectively, the Tenneco IDe. Health ~ Plan, the 
Tenneco IDe. Group Life Insurance Plan, the Tenneco Iru:. Lcmg Tenn Disability Plan, the Teaneco Inc. 
Travel Accident Insurance Plan. the Tenneco Inc. Health Care Flexible Spending Account Program and the 
Tenneco IDe. Dependent Day ~ Flexible Spending Account Plan. 

SECI10N 1. General Employment Matters. 

1.01. General Obllpdons. From and after the Disllibution Date, each of Tenneco, Industrial Company and 
Shipbuilding Company shall (and sball. as applicable, cause each of the other members of its respective Otoup 
over which it has direct or indirect legal or effective control to) (a) continue the employment of all of the Active 
Employees of its respective Group, subject, however to the terms of Section 2.03 below BD4 (b) except as 
otherwise specifically provided herein, pay, perform and diSCharge any and all labor, employment, compensation 
and benefit liabilities, whether arising prior to, on or after the Distribution Date, with respect to all such Active 
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Employees and all Former Employees of its respective Group. Except as specifically provided herein. each of 
Tenneco, Industrial Company and Shipbuilding Company shall be solely responsible for the Former Employees 
of its respective Group. · 

2.02. laldal Compeasatlon of Active Employees. The initial compensation (base salary or wage level) of 
each Active Employee of each Group shall be the same as the compensatio~t (base salary or wage level} of such 
Active Employee immediately prior to the Distribution Date. 

%.03. No Additional Employment RJabts Created. Nothing in this Agreement shall give any Active 
Employee of any Group any right to continued employment by any member of thal Group or any other Group 
beyond the Distribution Dare, which is in addition to or supplemental to any such right he or she may have 
arising UDder contract or otherwise. 

SECTION 3. CoUectJve Barplolng. 

3.01. Continuation or Emsdag CoUec:dve BarpllllDg Agreements. Eacb of Tenneco, lndus1rial Company 
and Shipbuilding Company shall (and sball cause, as applicable, each other member of its Group over which it 
has direct or indirect legal or effective control to} continue to honor aD collective bargaining agreements covering 
the Active Employees of its respeetive Group which are in effect as of the close of business on the Distribution 
Dale, in accordance with and subject to the terms of each such collective bargailliDg agreemenL Each of the 
parties hereto hereby agrees and acknowledges, however, that notbiDg herein, including its obligation to continue 
its applicable collective bargaiDiDg apuments, shall be construed to restrict any right it, or any other member of 
its respective Group, may have to tenninale, renegotiate, reopen or otherwise seek changes in any of its collective 
bargaining agreements. 

3.02. Recogaldon of Incumbent Labor Orpnlzadons. Each of Tezmeco, InduslziaJ Company and 
Shipbuilding Company shall (and shall cause, as applicable, each other. member of its Group over which it has 
direct or iDdirect legal or effective control to) continue to recopizc all incumbent labor cqanizations which, as 
of tbe close of busiDess on the Distribution Date, have established collective bargaining relationships in respect 
of tbe Active Employees of its respective Group. · 

. 3.G3. Continued Spouorsblp of Hourly Employee Benefit Plans. Each of Tenneco, Industrial Company 
and Shipbuilding Company sball continue (and &baD, as applicable. cause each other member of its respective 
Group over which it bas direct or indirect legal or effective control to continue} to sponsor all hourly employee 
benefit plaus which, as of the close of business on the Distribution Date, are in existence and relate to the Active 
Employees of its respective Group, subject to its rights UDder such plans to amend or terminate such plaus. 

3.04. Provlsloa of Wages, Rights and Other Employment Bene8ts RequJred Vader Emtlq CoUecdve 
Biarptnmg Agreements. Without limiting tbe generality of the foregoing, each of Tezmeco, Induslrial Company 
and Shipbuilding Company shall provide those of its Active Employees whose employment is subject to 
collective barpining agreements and/or established collcctive barzainiDg relatiousbips with the wages, benefits, 
and terms and conditions of employment required by such agreements or relationahips, except that (i) 
participation in the Tenneco lac. Employee Stock Purchase Plan will cease as of September 30, 1996, BDd (ii) no 
additional amounts may be invested in any shares of the common stock. par value $5.00 per share, of Tenneco 
("Tenneco Common Stock"} in any defiaed contribution plan from and after the Effective Tune. 

SECTION 4. United States Salaried Pension and Thrift Bene8ts. 

4.01 Tenneco IDe:. Retirement Plan. Effective as of the Distribution Dare, Tenneco and Shipbuilding 
Company shall cease to be sponsors of the Tenneco lac. Retirement Plan (the "TRP"), and Industrial Company 
shall become the spomor of the TRP. The TRP shall retaia liability for all pension beacfits accrued by the Active 
and Former Employees of the Eaugy Group and Shipbuilding Group who are or were formerly panicipants in 
the TRP duough the last day of the calendar month in which the Distribution Date occurs {the "Impact Dau"}. 
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4.0l Amqdment of TRP. After Industrial Company has become the sponsor of the TRP, it shall amend 
the TRP to (a) "freeze" the benefit acauals of the Active Employees of the Energy Group and Shipbuilding 
Group as of the Impact Date, and (b) provide that all benefits accrued as of the Impact Date by the Active 
Employees of either the Energy Group or the Shipbuilding Group will be fully vested and 11011-forfeitable, and 
lnduatrial Compauy shall inform. in writing, each such Active Employee of his or her accrued benefits under the 
nP as of the Distnbution Date; provided, however, that if the Distribution Dale occurs on the Impact Date, 
IDdustrial Compauy shall in any event (i) first become the sponsor of the TRP as provided UDder Section 4.01 
above, and (ii) immediately 1hereaftcr amend the nP as provided in this Section 4.01. 

4.03 No Credit for Post-Distribution Date Semce. Except as may be required by law, the TRP shall not 
be required to count service with any entity OCher than Industrial Company after the Distnbution Date for any 
purpose. 

4.04 No LlabWty to Eaei'ID' Group. Following the Distribution Date, the Energy Group will have no 
liability, comiJlgent or otherwise, with respect to the TRP or any other defined benefit peusion plan that is subject 
to Title IV of the Employee Retimnent Income Security Act of 1974, as amended. including any liability for 
benefits accrued prior to the Distribution Date (including early retirement benefits and relmd subsidies) for 
employees of the Energy Group, and Industrial Company shaD assume or retain. as the case may be, all such 
liabilities. 

4.05 ShlpbulldiDg Company LlabWtles. 

(a) Generallndemn.Uicatlon or Industrial Company. Except as specifically provided in this Section 4.0S, 
Shipbuilding Company shall retain, and shaD indemnify and hold the Industrial Company barmJess from. any 
liability incumd or accrued at any time (whether before on or after the date hereof), which has been. or may in 
the future be, asserted by any of (i) the Defense COI1b'8Ct Audit Agency ( .. DCAA"), (ii) the United Swes Navy, 
or (iii) any and all otber ascncies of, within or affiliated with the. United States Dcpanmcnt of DcfCDSe (the 
•'DOD"), that arise or arose out of, or in connection with either (A) the participation of Active Employees or 
Former Employees of the Shipbuilding Group in the TRP. (B) payments made by any agency of the DOD with 
respect to benefits accrued under the nP, (C) amy claim by any asency of the DOD relatiq to the assets of the 
TRP, and (D) any other related matters. 

(b) Sharlug of CertaiD ShlpbuUdiD1 Compaay UabWtles. Notwithstanding the foregoing, Industrial 
Company &Dd Shipbuilding Company have agreed to share the cost. if any, of certain specified Uabllities 
described in Subsection 4.05(a) above on the tams and conditions set forth in the remaining Subsectious of this 
Section 4.05. 1be liabilities which Industrial Company and Shipbuilding Company have agreed to share are only 
those arising from a Pension Matter. 

(c) IDd.emnlflcatlon Pen:entages for Peuston Matters. Industrial Company shall incfemnlfy Shipbuilding 
Company from 80%, and Shipbuilding Company shaD retain and iDdemDify IDdus1rial Compauy from 20%, of 
the following: 

(i) all amounts paid in satisfaction of a Government claim for Pension Matws; and 

(ii) all cases iDcurrcd, including auomeys' and actuaries' fees. in defending against the Govemment's 
claims in the Pension Matters, as described in Subsection 4.05(1) below. 

(d) Control Over PeDSion Matters. Industrial Company shall have total and exclusive control of and over 
all aspects of the defense by Industrial Company and Shipbuilding Company against the Govc:mmcnt's claims in 
the Pension Matters. Without limiting the generality of the foregoing, IDdusuia1 Company shall have the 
exclusive right to: 

(i) engage and dismiss any aDd all law firms, actuarial firms and other service providers; 

(ii) settle, compromise or otherwise dispose of either Pension Matter; 

(ill) determine to not appeal any adverse determination with respect to either Pension Miatter. and 

(iv) negotiate and determine the terms of a deferral agreement described in item (iv) of Subsection 
4.05(e) below. 
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(c) Cooperation of SblpbuUdlng Company. Shipbuilding Company shall cooperate fuUy with Industrial 
Company and its attorneys, actuaries and other advisors and representatives in defending against the 
Government's claims in the Pension Matters. Without limiting the generality of the foregoing, Shipbuilding 
Company sball: · 

(i) advise Industrial Company in writing of any and all claims made by the Government which may be 
iucludcd in the Pension Matters promptly after Shipbuilding Company receives aotice or otberwisc becomes 
aware of such claims; 

(ii) provide Industrial Company copies of any and all correspondence, pleadings or other papen it bas 
or receives with respect to the Pension Matters promptly upon receipt; 

(ill) give Industrial Company at least 10 days written notice of and afford Industrial Company an 
oppommity to be prescm at any and all meetings, conferences or bearings relating to such issues; and 

(iv) diligently seek an agreemem to defer collection of any Govemment claim for Pension Matters. 

(0 Bllllag for Payment to Government. Whenever the Shipbuilding Company or Industrial Company 
makes a payment to the Government for a claim related to Pension Matters or incurs a cost in defending against 
the Government's claims in Pension Mattas, it may bill the other party for that party's share of said claim or 
cosL A payment to the Govemmem for a claim related to Pension Maners shall iuclude (i) amoums paid directly 
to Govemment to satisfy the claim; (ii) progress paymem withheld to satisfy the Government claim; and (ill) 
pension costs disallowed under Shipbuilding Company's new salaried pension plan to satisfy the Govemment 
claim. Costs incurred in defending against the Government's claims in the Pension Mattas sbal1 iucludc outside. 
attorneys' fees, 8CCOUDiiDg fees and actuary fees and all other out-of-pocket costs iDcwred in defending against 
the Goftmment's claims. Neither lndustrial Company nor Shipbuilding Company sball charge the other any 
amounts for the services of its employees. A bill for the other party's share of a claim or cost sba1l be 
accompanied by adequate documentation and sball be paid promptly upon receipt. However, any amounts so 
billed shaD be subject to set-off for amounts owed by the presenter to r=ipient whether reladJis to mall.eiS 
covered by this Section 4.05 or otherwise. 

(g) Advances by Industrial Company. ArJy amounts wbieb llldustrial Company may advamce to 
Shipbuilding Company to satisfy a Govemment Claim pending appeal (regardless of whether the Govemment 
claim is satisfied by (i) direct payment to the Government; (ii) progress payments wilhbeld: or (ill) pension costs 
disallowed under the Shipbuilding Company's new salaried pension plan) sball be deducted from any amount 
due from Indusuial Company to Sbipbuild.iq Company upon the ultimatl: resolution of the appeal of the 
Govemmem's claim. To the extent that tbe amounts advanced to Shipbuildins Company by IDdustria1 Company 
exceed the amoum due upon the ultimate resolution of the appeal, Shipbuilding Company shall, within S days 
after the date of such ultimate resolution. reimburse such exc:cas to Industrial Company with interest c:blqed 
from the date the amount was advanced at the intereSt rate established by the Seaetary of the Treasury under 
Public Law 92-41. 

(b) Problbldon Aplnst Certain Action of SblpbuUdlas Company. Shipbuilding Company sball not take 
any action or permit or suffer any act or omission within its c:omrol that is, or is likely to be, iD any way 
detrimental to the defense against the Govcrmnent's claims under the Pension Matters. Without limiting the 
generality of the preceding sentence, Shipbuilding Company will not, without the express written consent of 
Industrial Company, which conient may be withheld in Industrial Company's sole discretion. link either of the 
Pension Matters to any other II18Uer which it now bas or may in the future bave pending with the Govemmem in 
terms of settlement or otherwise. 

(i) Assertion of Atllrmadve Claims. If Industrial Company determines to submit an affinnative claim 
against the Government in coaneetion with the Pension Matters, Industrial Company and Shipbuilding Company 
sball share the cost of pursuing such claim and any recoveey on such claim on a pcrc:entagc basis of 8~ for 
Industrial Company and 2~ for Shipbuilding Company. 

(j) No LJabWty of Eaei'IY Business. It is expressly acknowledged and agreed that any liabilities described 
in this Section 4.05 are solely liabilities of Shipbuilding Company and Industrial Company, in accordance with 
the terms of the other provisions of this Sectlon 4.05, and die Energy Business has no obligation with respect to 
any of such liabilities. 
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4.06. TeDDeco lac. Thrift Plan. The active parocipation in the Tem~eco Inc. Thrift Plan (the "TeMeco DC 
Plan'') by persons other than the Active Employees of the Induslrial Group shall cease effective as of the 
Dislribution Dare. In addition. each of Tenneco and Shipbuilding Company shall cease to be sponsors of the 
TeDDeco DC Plan as of the Distribution Date and Industrial Company shall become the sponsor of the TeDIICCO 
DC Plan from and after the Distribution Dare. 

4.07. EstabiJsllment of Enel'ID' and ShlpbuDcUng DC Plans. 
(a) Enerv DC PlaJI. TeDDCCo shall establish or make available on or with effect from the Distribution 

Date a defined contribution plan for the benefit of the Active Employees of the Energy Group (the "EMrgy 
DC Plan"). 

(b) ShfpbuUdJDg DC PlaD. Shipbuilding Company shall establish on or with effect from the 
Distribution Date a defined contribution plan for tbe benefit of the Active Employees of the Shipbuilding 
Group (the "SIUpbllilding DC Pltua"). 

(c) Transfer of Accoaat BalaDees to Enerv aad ShlpbuUdJDg DC Plans. Industrial Company shall 
c:au&e the Teaneco DC Plan to cransfer: (i) to the Shipbuilcllilg DC Plan, the account balances of each Active 
Employee of the Shipbuilding Group and each Former Employee of the Shipbuilding Group with respect to 
whom tbe TeDIICCO DC Plan maintains an account as of the close of basiness on the Distribution Date, and 
(ii) to the Energy DC Plan, the account balances of each Active Employee of the Energy Group and each 
Former Employee of the Energy Group with rapcct to whom the Tenneco DC Plan maintains an accouDt 
as of the close of business on the Distribution Date. Such transfers shall be in cash, except that the Energy 
DC Plan and the Shipbuilding DC Plan will accept tbe following: (i) Tenneco Common Stock (or stock of 
the Acquiror, as defined in the Merger Agreement) ·cor the Tenneco Common Stock fund portion of such 
account balances (together with any and all of the shares of the common stoclc of Industrial Company and/or 
Shipbuilding Company distributed in CODIIeCtion with the Distributions); and (ii) amounts credited to the 
TeiUICCO DC Plan wbic:h are held m mutual fUDds which are also investmcnt media in the Energy DC Plan 
or the Sbipbuildillg DC Plan. as the case may be. 

4.08. No Tenneco CommOD Stock. No TCDDCCO Common Stock shall be offered as an investme:Dt option 
with respect to contributions made after the Distribution Dale by any of the Tenneco DC Plan. Energy DC Plan 
or Shipbuilding DC Plan. The sponsor of each of the foregoing plans shall cause the plan to afford each 
participant therein an election to seU the stock of any entity held in the TeDDeCO stock fund in the Tenneco DC 
PJan which does not employ him or her immediately following the Distribution Date. Shipbuilding Company 
sball administer each defined contribution plan which it maintains consistent with any aDd all representations 
which Tenneco made to the Internal Revenue Service at any time prior to the Distribution Date. No further 
contributions shall be made under the TeDDeCO Inc. Employee Stock Purcbase Plan after September 30, I 996. 

SECTION !5. Pension matters outside tbe United States. With rcspcct to the business and operations of 
each Group in jurisdictions outside the United States. each of the parties hereto shall (and, as applicable, shall 
cause each other member of its Group over which it has direct or indirect legal or effective control to) retain any 
and all pension liabilities and attendant plans and their assets related to its Active Employees and Former 
Employees. 

SECfiON 6. Executive CompeDs.doD. 

6.01. Tenneco Bene8t .Equalization Plan aad Supplement Esecutive Retirement Piau. None of the 
Active Employees of either the Shipbuilding Group or the Energy Group shall accrue any benefits under the 
Tenneco Benefit Equalization Plan (the .. BEP") or the Supplement Executive Retirement Plan (the .. SERP") 
from and after the Distribution Date. Induslrial Company shall assume all liabilities under the BEP and the SERP 
and shall cause lbe BEP and the SERP to continue to cover the Active Employees and Former Employees of the 
Energy Group and Shipbuilding Group after the Distribution Date who have accrued benefits under either or 
both of such plans as of the close of business on the Distribution Date, and the accrued benefits of such Active 
Employees under such plans as of the close of business on the Distribution Date shall be fully vested and DOD· 

forfeitable. Each of Tenneco and Shipbuilding Company shall reimburse Industrial Company for any payments 
Industrial Company may make from time to time under the BEP or the SBRP to Mr. Edward J. Casey, Jr. in the 
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case of the Energy Group and any Active Employee or Former Employee of the Shipbuilding Group, in the case 
of the Shipbuilding Group. Such charges shall be made by written notice thereof to, and shall be promptly paid 
by, the Energy Group andlor Shipbuilding Oroup, as rhe case may be. Teuneco shall ~tain 8lld assume any and 
all supplemental pension obligations (and any ~lated assets) which are·in addition to benefiiS UDder the 1RP, 
BEP and SERP UDder the conii'BCt with Mr. Edward J. casey, Jr. 

6.0l. TeDDeCO Inc. Deferred Compensation Plan. The participation of the Active Employees 8lld Former 
Employees of the Energy Group and the Shipbuilding Group in lbe Tenneco Inc. Deferred Com.pensalion Plan 
(the "DC Plan") and 1993 Deferred Compensation Plan (the "1993 Plan") shall cease as of the Distribution 
Dare. As of the Distribution Dale, Shipbuilding Compauy shall assume the liability for the accouniS of its Active 
Employees and Former Employees in the DC Plan and the 1993 Plan, Tenneco sball assume the liability for the 
accounts of the Active Employees and Former Employees of the Energy Group in the DC Plan and the 1993 
Plan, and Industrial Company shall succeed to sponsorship of the 1993 Plan and the DC Plan and shall assume 
the liability for the accoUDIS of the Active Employees and Fonner Employees of the Industrial Group in the DC 
Plan and the 1993 Plan. The total of each such Active Employee's or Former Employee's account in the DC 
Plan and the 1993 Plan as of the Distribution Dare sbalJ become lhe opening balance of such Active Employee's 
or Former Employee's account in a Nonqualified Deferred Compensation Plan c:re8led, as of tbe Distribution 
Dale by either, (i) Tenneco, in the case of Active Employees and Former Employees of the Energy Group, or (ii) 
Shipbuilding Company, in the c:ase of Active Employees or Former Employees of the Shipbuilding Group. Such 
opening balances sbal1 become fuUy vested as of the close of businels on the Distribution Dare. 

6.03. TeJIJieco Benefits Protec:don Program. Effective upon the Distribution Date, Shipbuilding Company 
and Tenneco shall eacb be released from any obligations wbicb it may have under the Tenneco Benefits 
Protection Program. Neither Shipbuilding Company nor Tenneco sbal1 be entitled to any portion of the Tenneco 

--~ Inc. Benefit Protection Trust (the ''Tnut' '). other than to the assets. if any, of tbe Trost allocable to the respectiye"'" _,; 
liabilities rerained or assumed by them pursuant to this AgreemeDL Industrial Company sball coutinue to spons!Sls«-IL-----
and maintain the Trust. 

SEcriON 6.04. Temaeco Optloas ud Restricted Stock. Prior to the Distribution Date. Tenneco sball 
cause all outstaDding restricted stock and performance share equivalent unit awards to become fuUy vested. 
Except as provided in the last sentence of tbis paragraph, the parties hereto sball cause all outstanding Tenneco 
stoek options to be converted to options to acquire stock of Tenneco, Industrial Company or Shipbuilding 
Compauy in amounts and with exercise prices adjusted so tbat as to each grant the excess of the aggregate fair 
market value of the shares subject to the option immediately after the Distributions over the aggregare option 
price of such shares is not more tban the excess of tbe agregate fair market value of the shares subject to the 
option immediately before the Distributions over the aggregate option price of such shares. In all other respectS, 

the options shall remain subject to the terms and ·conditions of the grants under which they were issued, 
conforming changes excepted. Except to the extent determined by the Compensation and Benefits Committee of 
Tenneco's Board of DirectorS, each grantee shaiJ receive options wilh respect to lhc stoCk of the entity which 
employs him (or wilh which he is otherwise affiliated) immediarely after the Distributions. H TeDDeCO bas 
entered into a definitive agreement for a third-party to acquire Tenneco, the Tenneco stoclc options held by 
employees of the Energy Oroup sball not be treated as provided in tbe ]mCCding portion of this Section 6.04; 
rather such options sball be made fully exercisable no less than 30 days prior to the closing dale of such 
acquisition, and if such options are not exercised prior to the closing date, they will be c:ancelled effective as of 
lhe closing date. · 

SECTION 6.05. Employment Contracts. Tenneco shall retain and assume any and all contractual 
obligatioJIS to Messrs. Casey, Menikoff and Sinclair. Tenneco sball retain and assume any and all obligations to 
provide office space and secretarial help to Messrs. Keteisen and Scott. Industrial Company sbalJ assume and 
discharge all supplemental pension obligations to Mr. Ketelsen. 

SECTION 7. Welfare Beaeflts. 

7.01. Tenneco Salaried Welfare Plans. Effective ·on the Distribution Dare, Tenneco and Shipbuilding 
Company shall each cease to be a sponsor of the Tenneco Salaried Welfare Plans, and Industrial Company sbal1 
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serve as the sponsor of the Tenneco Salaried Welfare Plans from and after the Oislribution Date. If the Energy 
Group or the Shipbuilding Group adopt one or more welfare plans wh.ic:h is (are) identic:al to the c:omparable 
Tenneco Salaried Welfare Plan, the lnd\IS1rial Company sba11 use its best efforts to administer suc:h plan on behalf 
of the EDergy Group or the Shipbuilding Group, as the c:ue may be, for a period ending not later than 
December 31, 1997. Eac:h of Shipbuilding Company and Tenneco hereby agrees to reimburse Industrial 
Company for all c:osts incum:d by it with respect thereto. 

7.01. AllocaUon ud Dlscbarse or Welfare PlaD LlabWdes. Shipbuilding Company shall retain and 
discharge all welfare plan liabilities with respect to Ac:tive Employees aDd Former Employees of the Shipbuilding 
Group and their dependents. Industrial Company sball retain and discharge all welfare plan liabilities with respec:t 
to .Ac:tive Employees and Former Employees of the Industrial Oroup and their dependents. Tenneco shall retain 
and discharge all other welfare plan liabilities which remain after alloc:ation of liabilities to Shipbuilding 
Company and Industrial Company UDder the two immediately prec:eding sentenCeS, including, without limitation, 
all such liabilities relating to the Ac:tive Employees and Former Employees of the Energy Group and their 
dependents, and shall retain or bave transferred to it all related assets allocable to suc:h liabilities, including 
without limitation, the Tennessee Gas Pipeline Company Health Care Plan VEBA. 

SECI'ION 8. ~. 

8.01. Post·DistrlbuUon AdmiDlatraUon or PJaDs. The parties hereto ap!IC to administer all plans 
c:onsistently herewith, and to the extent neccssmy to amend plans accordingly. 

8.02. Cost ud Espeases. Each party shall bear all c:osts and expenses, iDc:luding but not limited to legal 
and actuarial fees, iDc:urred in the design, drafting and implementation of any and all plans and compensation 
structures which it enables or c:reatcs and the amendment of its existins plans or c:ompensatiOD structures. 

SECJ'ION 9. MlscellaDeous. 

9.01. Complete Aareemeat; CoDStrucdon. This Agreement and tbc Dislribution Apement, sbaJ1 
constitute tbc entire agreement between the parties with respect to the subjec:t matter hereof and shall supersede 
all previous negotiations, c:ommitments and writings with respect to suc:b subject matter. Notwitbstallding any 
other provisions in this Agreement or the Distribution Ap'eement to the c:ontrary, in the event and to the extent 
that there shall be a c:onftic:t between the provisions of this Ap'eemcnt and the provisions of the Distribution 
Agreement or any other ADci1lary Agreemcllt. this Agreement shall c:onaol. 

9.01. Other Andllary Agreemeats. This Ap'cemeat is not intended to address, and sbould not be 
interpreted to address, the matters spcc:ific:ally and expressly c:overed by any of the other Anc:illary Agreements. 

9.03. Couuterparts. This Agreement may be executed in one or more c:ounterpartS, all of which sball be 
c:onsidered one and the same agreement, and shall bcc:ome effcc:tive wben one or more such c:ounterparts bave 
been signed by cac:h of the parties and delivered to the olher parties. 

9.04. Survival of Agreeiueat& Exc:ept as otherwise expressly provided herein, all c:ovenants and 
agreements of the parties c:ontained in this .Asrecment ahall survive the Disaibution Date. 

9.05. NoUces. All notic:es and other c:ommunications to a party hereunder shall be in writing and band 
delivered or mailed by registered or c:enificd mail (retum rec:eipt requested) or sent by any means of elcctnmic 
message transmission with delivery c:onfirmed (by voic:e or otherwise) to suc:h party (and will be deemed given 
on the date on which the notic:e is rec:eived by suc:b party) at the address for suc:h party set fonh below (or at 
suc:h other address for the party as the party shall, from time to time, spcc:ify by like notice to the other parties): 

If to Tennec:o, at 1010 Milam Street 
Houston, Texas 77002 
Attention: Corporale Sec:retary 
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If to Industrial Company, at: 1275 King Street 
<menwich, CT 06831 
Attention: Corporate Secretary 

If to Shipbuilding Company, at 4101 Washington Avenue 
Newport News, Virginia 23607 
Attention: Corporate Secretary 

9.G6. Walven. 1be failure of any party be:reio to require s1rict performance by any other party of any 
provision in this Agreement will not waive or diminish that party's right to demand strict perfotmance thereafter 
of that or any other provision bcteof. 

9.f17. Amendments. This Agreement may not be modified or amended except by an agreement in writing 
signed by the parties hereto. 

9.08. Aalpment. This Agreement shall be assignable in whole in cmmection with a merpr or 
cODSOlidation or the sale of all or substantially all the assets of a party hereto so long as the resulting, surviving 
or transferee entity assumes all the obligations of the relevant party hereto by operation of law or pursuant to an 
agreement in form and substance reasonably satisfactory to the other parties to this AgreemeDL Otherwise this 
Agreement shall not be assignable, in whole or in pan. directly or i.ndirectly, by any party hereto without tbe 
prior written consent of the others, and any attempt !!) assign any rights or obligations arising UDder this 
Agreement without such consent shall be void. 

9.G9. Successors aad Assigns. The provisions of this Agreement shall be binding upon. Inure to the benefit 
of and be enforceable by the parties and their respective permiueci successors and permiued asaips. 

9.10. No 'lblrd Party Beaefk:larfes. 1bis Agreement is solely for the benefit of the parties hereto and the 
member& of their respective On:lups and Affiliates, after giving effect to tbe Distnbutioas, and should not be 
deemed to CODfer upon tbin1 parties any remedy, claim, liability, risbt of reimbursement. claim of acticm or other 
right in excess of those existing wi~t refereuce to this Agreemmt. 

9.11. Attorney Fees. A party in breach of this Agreement sball. on demand, iDdemDify and hold harmless 
the other parties hereto for 8lld apiDsr all our~f-pocker expenses, includiDg, without HmiWicm. RUODable legal 
fees, incurred by such other pany by reason of lbe enforcement and proteCtion of its rights under this AgreemeDL 
The payment of such expenses is in addition to any other relief to wbic:b such other party may be entitled 
hereunder or otherwise. 

9.12. 11tle and Bead!Dp. Titles and beadings to sections herein are inserted for the convenience of 
reference only and are not intended to be a part of or to affect the meaning or intmpreWion of this AgreemenL 

9.13. Govemlag Law. AlL QUESTIONS AND/OR DISPUreS CONCERNING 1HE CONSTRUC'IlON, 
VALIDITY AND 1NTERPRETA110N OF 1HIS AGREEMENT AND THE EXHIBITS HERETO SHAll. BE 
GOVERNED BY 1HE INTERNAL LAWS, AND NOf THE LAW OF CONFLICTS, OF THE STATE OF 
DELAWARE. EACH OF 1HE PARTIES TO nus AGREEMENT HBREBY IRREVOCABLY AND 
UNCONDmONALL Y (i) AGREES TO BE SUBJECT TO, AND HEREBY CONSENTS AND SUBMITS TO, 
1HE JURISDIC'IlON OF 1HE COURTS OF 1liE STATE OF DELAWARE AND OF THE FEDERAL 
COURTS SrrriNG IN THE STATE OF DELAWARE, (ii) TO 1HE EXTENI' SUCH PARTY IS NOT 
OmERWISE SUBJECT TO SERVICE OF PROCESS IN THE STATE OF DELAWARE, HEREBY 
APPOINTS 1HE CORPORATION TRUST COMPANY, AS SUCH PARTY'S AGENT IN 1liE STATE OF 
DELAWARE FOR ACCEPTANCE OF LEGAL PROCESS AND (ill) AGREES 'mAT SERVICE MADE ON 
ANY SUCH AGENT SET FORni IN (ii) ABOVE SHALL HAVE mE SAME LEGAL FORCE AND 
EFFECT AS IF SERVED UPON SUCH PARTY PERSONAllY W1'IlUN 1HE STATE OF DELAWARE. 
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9.14. SeverabDity. In the event any one or more of the provisions contained in this Agreement should be 
held invalid, illegal or unenforceable in any respect. the validity, legality and enforceability of the remaining 
provisions contained herein and therein shall not in any way be aft'ected or impaimi thereby. The parties shall 
endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid 
provisions, the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable 
provisions. 

9.15. Subsidiaries. Each of the parties hereto shall cause to be performed. and hereby guarantee the 
performance of, all actions, agreements and obligations set forth herein to be performed by any Subsidiary of 
such patty which is contemplated to be a Subsidiary of such pany on and after the Distribution Date. 

9.16. Release l'nlm Post Employmeut LlabDity. Tenneco hereby agrees that in the event it intends to 
requesi of any EDelJy Employee at any time on or within 5 years subsequent to the Effective Time any release 
of liability and further obligation on the pan of Tenneco that it will promptly notify New Tenneco in writing of 
such intent and, if so requested by New Tenneco. in connection with such request also request from such Energy 
Employee a release of liability and funher obligation on the part of New TeDDeCO eltber, at New Tenneco's 
election, (a) in the form provided to Tenneco by New Tenueco prior to the Effective Time, with such changes 
thereto as may aubsequently be reasonably requested from time to time by New Tenneco, or (b) in substantially 
the same form as the release obtained from such &CIJY Employee by Teuueco. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the 
day and year first above written. 
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TENNECO INC. 

By. .......... ~--------------------------------

NEWPORT NEWS SBIPBvn.DING INC. 
(formerly known as Teuacco IDtcrAmerica IDe.} 

By: ______ ;...... _____ _ 

NEW TENNECO INC. 

By. ..... ___________ ~------------
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EXBIBITB 
TO 

DISTRIBunON AGREEMENT 

CORPORATE RESTRUCTURING TRANSACTIONS 

Set forth below are the transfers, distributions, contributions, assignments. conveyances and other 
transactions that, as applicable, the members of each of the Energy Group, Industrial Group and Shipbuilding 
Group shall COilSUIDJD8le prior to the Distributions (the .. CorporiJle Restnu:trlrlng TraiiSQCtions''). Eac:b of 
Tenneco, Industrial Company and Shipbuilding Company hereby agrees to take all reasonable and appropriarc 
action to consummate or to cause the consummation of each of lhe Corporate Restructuring Transactions prior 
to the Distributions and, as necessary, to cause any other member of the Energy Group, lJidustrial Group or 
Shipbuilding Group over which, at the time each sucb Corporate Resttuc:turing Transaction is to be 
c:onsummatcd, it bas direct or indirect legal or effective control, to consummate such Corporate RestrUC1W'ing 
Transactions prior to the Distributions and in the order set fonb below. Capitalized termS used but not otherwise 
deftDcd herein have the meaning asaibed to them under lhe Distribution Ap'eemeDL 

1. Tetmessee Gas Pipeline Company ("TGP") shall transfer and assign all of the assets and associarcd 
liabilities of 8Dd relating to the Walker mufBer distribution warehouse center operation 1oc:at.ed in Carson, 
California (the "MSDC Business") to Tetmec:o Corporation as a contribution to capital. 

2. Tenneco Corporation shall transfer and assign the MSDC Business to Industrial Company as a 
contribution to capital. 

3. Tenneco Corporation shall effect the following transaCtions to satisfy the active trade or business 
requirement of Code Section 3!1!i(b). · 

a. TGP will II'IDSfer all of the stock of Midwestern Gas Transmission Company (Delaware) 
("Midwestem") to Tenaeco Corporation as a contribution to capital. 

b. Tennec:o Energy Rcsourc:es Corporation (Delaware) ("'ICR.C") will merge into Cumnellndustries 
Gas Company (Delaware) ("CIGC"), a wholly owned subsidiary of TERC, with CIGC as the surviving 
corporation. 

c. Tenneco Corporation will transfer to New Midwestern Inc., a newly fanned corporation. all of 
Tenneco Corporation's Energy Business assets other than stock of subsidiaries. 

d. Teanec:o Corporation will transfer to Midwestem as a conrribution to capital all of the stock of the 
following companies: 

Entrade Engine Company (Kenmcky) 

fiT Gatbering Company (Texas) (~)1 

Petro-Tex Chemical Corporation (Delaware) (in dissolution) 

SWL Security C~. (Texas) 

TGP Corporation (Delaware) 

Tenueco Independent Power I Company (Delaware) 

Tezmeco Independent Power n Company (Delaware) 

Tenueco Insurance Vennues IDe:. (Delaware) 

Tezmeco Minerals Company-California (Delaware) 

1 TeiiDCCO Corpontion owns S~ of the issued and outstanding Class A Voting Stock and 2~ of the Class B 
Nonvoting Stock, 2~ of the total Equity; Houston Pipe Line Company, an uaafliliated company, owns s~ 
of the issued and outstanding Class A Voting Stock and 8~ of the Class B Nonvoting Stock. 7llll> of the 
total equity~ 
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Tenneco Minerals Company-Nevada (Delaware) 

Tenneco OCS Company, Inc. (Delaware) 

Tenneco Oil Company (Delaware) 

Tenneco Polymers, Inc. (Delaware) 

Tenneco Power Generation Company (Delaware) 

Tennessee Overtbru.st Gas Company (Delaware) 

New Midwestem IDe. 

Alternatively, the stock of some of the above-listed companies may be tranSferred to CIGC as a conaibution to 
capital in lieu of ttansferring the stock to Midwestern. 

4. Tenneco will transfer all of Its Energy Business assets (including the stock of Tenneco Credit 
Corporation, Tenneco MLP Inc. and Kem County Land Company) to TGP as a contribution to capital • 

.5. Newpon News lndusttial Corporation will tranSfer all of its assets and trade payable& to Shipbuilding 
Company in exchange for a promissory note having a face amount and value equal to the net fair market value 
of the assets aDd liabilities tnmsferred. 

6. Temieco Credit Corporation ("TCC") shall IJ'anSfer and assign all of TCC's right, title and interest in . 
and to a 95111 interest as a limited partner in CoUDCe Limited Panners!Up, a Texas Limited Pannership 
("CoiUIC~"), to Tenneco Corporation in exchange and in consideration for Voting I'Rfened Stoc:k of Tenneco 
Corporation having a fair market value equal to the aggregate appraised value of tbc par1IICnhjp interat 
transfemd by TCC. 

7. Tenneco Equipment Corporation ("7EC') shall lriiDSfer and assign (a) all of TEC's abarea of tbc 
Common Stock, SO.OJ par value, of Tenneco lllremational Holding Corp. ("T/HC:'), repteSeDtiDg approximarely 
20.34111 of all of the ovtlltJindins Common Stock of TIHC, and (b) all of TEC's sJwes of S8.00 Junior Prefened 
Stock of TIHC, repraenting SOCII of the total outstanding number shares of such $8.00 JUDior !'Rfened Stock to 
Tameco·Corporation in exchaqe and in eonsideration.for Votins Prcfened Stock of Tenneco Corporation 
having a fair market value equal to the aggregate appraised value of the stock traDSferred by TEC. 

8. Tamec:o ImemationaliDc. ("m") shall transfer and assign all of m•s stock (100111 UDiess ocberwise 
indicated) in the followins companies to Tenneco Corporation iD exchange and iD ccmsideradon for (a) a $50,000 
promissory note issued by Tenneco Corporation and (b) Voting Prefened Srock of Tameco Corporaticm. The 
consideration issued by TemlC(;o Corporation sbal1 have an aagregase fair market value equal to the agpgatc 
appraised value of the stock of the following companies ttansfemd by m. 

Autopartes Walker, S.A. de C. V. (Mexico) (0.02'11) 
Omni-Pac GmbH (Germany) (1'11) 
Omni-Pac S.A.R.L. (France) (97'11) 
Tenneco AutomotiVe Trading Company 
Tenneco IDternational Holding Cotp. (71.84'11 of Common Stock and SO'II of $8.00 Junior 

I'Rfemd Stock) 
Tenneco United Killgdom Holdinp Limited 
Walker Europe, Inc. 
Walker Norge NS (Norway) 

9. Shipbuilding Company will transfer its interest as a geueral partner in Counce Limited Panuership to 
PCA Leasing Company as a contribution to capital. 

10. As further described and provided for UDder the Debt and Cash Allocation Agreement anached as 
Emlbft C to the Distribution Agreement, Shipbuilding Company sbaiJ issue debt to one or more third parties 
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and transfer the proceeds of the financing to Tenneco Corporation as a dividend. Tenneco Corporation will loan 
the funds received from Shipbuilding Company to Tenneco. Tenneco shall use all of the funds to retire existing 
debt (as contemplated under the Debt Realignment Plan) and to defray expenses related to the Transaction. 
Shipbuilding Company shall also transfer and assign the net intercompany receivable owed to the Shipbuilding 
Group by the Tenneco Group or the Industrial Oroup to Tenneco Corporation as a dividend. 

11. Shipbuilding Company shall transfer and assign all of iiS shares of capital stock in Tenneco Packaging 
IDe. and PCA Leasing Company to Tenneco Corporation as a distribution with respect to stock. 

12. Tenneco shall transfer and assign all of iiS ownership interest (1009& unless otherwise indicated) in the 
following companies to TGP as a contribution to capital and in exchange and consideration for additional shares 
of stock of TGP. 

Autopanes Walker, S.A. de C.V. (0.029&) 
DeLine Box 8l. Display, Inc. 
TenDeCo Asia IDe. 
Tenneco Brazil Ltda. (Brazil) 
Tenneco Business Services IDe. 
Tenneco Foam Products Company (flkla Amoco Foam Products Company) 
Tenneco Texas Acquisition Inc. 
Tenneco Management Company (flkla 127S,IDc.) 
Tenneco Packaging Hungary Holdings Inc. 
Tenneco Romania Holdings Inc. 

13. TGP sbal1 transfer and assign all of the asseiS and related liabilities of the Walker Division (other than 
the MSDC Business) and all of the assets and liabilities of the Automotive Hcadquarten Division to Monroe 
Auto Equipment Company as a contribution to capital. 

14. TGP sbal1 assign and tnmsfer all of iiS ownership interest (100'11 unless otherwise iJidicatrd) in die 
followinB entities to Tenneco Corporadon as a contributi~ to capital and in cxcbange and c:onsideration for 
additional shares of common stock of Tenneco Corporation. 

Autopartcs Walker, S.A. de C.V. (Meldco) (99.949&)2 
Monroe Auto Equipment Company 
Monroe-Mexico S.A. de C.V. (Mexico) (0.019&) 
Proveedora Walker S.A. de C.V. (Mexico) (99.999&)2 
Tenneco Automotive Foreign Sales Corporation Ltd. (Jamaica) (19&) 
Tenneco Brake, IDe. 
Walker Electronic Silencing, IDe. 
Walker Manufacturing Company 

Stock Received 1D Step (12) above 

DeLine Box 8l. Display, Inc. 
Tenneco Asia Inc. 
Tenneco Brazil Ltda. (Brazil) 
Tenneco Business Services IDe. 
Tenneco Foam Products Company (flkla Amoco Foam Products Company) 
Tenneco Texas Acquisition Inc. 
Tenneco Management Company (flkla 127S,lnc.) 
Tenneco Packaging Hungary Holdings IDe. 
Tenneco Romania Holdings Inc. 

2 Includes 0.029& interest acquired from Tenneco in step 12 above. 
' TGP owns 49,999 shares, and Monroe Auto Equipment Company owns 1 share. 
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IS. Tenneco Corporation shall tnmsfer and assign all of its ownership inraest (I~ unless otherwise 
indicated) in the following entities to Industrial Company as a contribution to capital and in exc:bange and 
consideration for additional sham of stock of Industrial Company. 

Stock Owued at December 31, 1995 

Tenneco Deutsebland HoldiDggesellschaft GmbH (Germany) 
Walker Deutscbland GmbH (GenDaDy) (1%) 

Stock aad Partnership Interest Received In Steps (6).(8) above 

Couace Limited Parmership (95% Wnited parmer interest) 
Tenneco International Holding Corp. (IOOCJ& of Common Stock and 

100% of $8.00 JUDior Preferred Stock) 
Omni-Pac GmbH (Germally) (1%) 
Omni-Pac S.A.R..L. (France) (97%) 
Tenneco Automotive Trading Company 
Tenaeco United Kingdom Holdings Umited 
Walker Europe, Inc. 
Walker Norse A/S (Norway) 

Stock Received Ill Step (11) above 

TeDDCCO Packaging Inc. 
PCA LeasiDg Compauy 

Stock Received Ia Step (14) above 

Autopartes Walker, S.A. de C.V. (Mexico) (99.98%)4 
Monroe Auto Equipment Company 
Monroe-Mexico S.A. de C.V. (Mexico) (0.01%) 
Proveedora Walker S.A. de C.V. (Mexico) (99.99%) 
TeDDeCO Automotive Foteip Sales Corpomtlon Ud. (Jamaica) (1%) 
TeDDeCO Brake, Inc. 
Walker El.ec1ronic SileDCiDg, Inc. 
Walker Manufacturing Company 
DeLine Box & Display, IDe. 
Tezmeco Asia Inc. 
Tenneco Brazil Ltda. (Brazil) 
Tenneco Business Services Inc. 
Tenneco Foam Products Company (!Na Amoco Foam Procluc:ts Company) 
Tezmeco Texas Acquisition Inc. 
Tcrmeco Management Company (flk/a 1275, Inc.) 
TCDDeCO Packqiu.g Hungary Holdings Inc. 
TeDDeCO Romania Holdings Inc. 

16. Tenneco Corporation sball traDSfer and assign all of the stock of Sbipbuildiog Company and IDdusuial 
CompaDy to TOP as a distribution with respect to stock. 

• Includes: 0.02% intetest owned by Tenneco Corporation at I'JJ31195; 0.02., intetest acquired from Tenneco 
Intemational Inc.; and 99.94% interest acquired from TOP. Monroe Auto Equipment Company continues to 
own 0.02% of the stock. 
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17. TGP shall nnsfer and assign all of the stoclc ·of Shipbuilding Company and lndusuial Company to 
Tenneco as a distribution with respect to stock. 

18. lnduslrial Company shall transfer and assign the net intercompany receivable owed to che Industrial 
Group by the Tennea> Group to Tenneco as a dividend. 

19. Eastern Insurance Company Limited (Bmnuda) shall transfer and assiJD any of its assets and liabilities 
not relatecl to the Energy Business to che appropriate Industrial Company or Shipbuilding Company. 

20. TCC will sell most of the notes and ,accounts receivables plllCbased from Case Corporation. net of 
uneamcd fiDaDcc charges and rhe allowance for doubtful accounts. to a dlird party. The mnainder will be sold to 
Industrial Company. TCC will sell back to any Industrial Company or any Shipbuilding Company any third party 
notes or accounts receivables that were sold to TCC by such Subsidiary, net of unearned fiDaDce charges. TCC 
will seU to lndusuial Company che loan to Te!UlCCO IDtemational Holding Corp. 

21. lnduslrial Company shall participate in the Debt Realignment piU'SURDt to the terms of the Debt 
Realignment Plan. 

22. To the extent not otherwise tnmsfemd to Industrial Company (or any other member of the Industrial 
Group) in any of the foregoing transactions, each of Tennea>, Shipbuilding Company and che other members of 
their respective Group shall transfer or cause to be transferred to lndusuial Company (or any other member of 
the lndusuial Group designated by Indusaial Company), and lnduslrial Company (or suc:h other member of the 
Industrial Group) shall accept and/or assume, the following assets and liabilities (to the extent of their interests 
therein or obligations ~hereunder): 

a) Personal Property 

1. Corporate aviation assets, including: 

A. AU fixed wma corporate ain:raft (except the Gu1fstream c;..n, serial number 248, and Rolls 
Royce Spey Model Sl1-8 engines, manufacturer's Serial Numbers 9816 and 9844), and spare parts for 
the aircraft which as of the Effective Time will not bave a net bOok value in excess of S 1 million. 

B. Limited panner interest in the Waukegan Corporate Aviation Facilidcs, an Dlinois limited 
partDership (which OWDS the WaukegBD, Dlinois airport hangar facility and common facilities), the 
stock of Corporare Hangar Services Inc., an Dlinois corporation (which is the corporate general partner 
of Waukegan Corporate Aviation Facilities), 8Dd the sublease of the aviation facilities from Waukegan 
Corporate Aviation Facilities. 

C. Certain furniture, fixtures, and equipment located in the Houston, Texas and Waukegan, Dlinois 
hangar facilities which at tbe Effecdve Time will not ~!ave a net book value in excess of S 1 million. 

2. Cenain furniture, fixtures and equipment which as of the Effective Time will not bave a net book 
value in excess of S2 million located in: 

A. Greenwich, Connecticut ManasemcDt Center, including: 

1. Fumisbings 
2. Computer equipment 

B. Washington, D.C. office, including: 

l. Furnishings 
2. Computer equipment 

C. Houston, Texas office, including: 

J. Furnishings 
2. Computer equipment 
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b) Long term note receivable from Albright & Wilson, pic in the amoUilt of S7 million. 

c) Liability for all vested accrued benefits for participants in the Tenneco Inc. RetiRment Plan for Salaried 
Employees and the aaendant assets. 

d) All tradcmarlts, trade names, service marts, company or operating unit names contaiDing tbe word 
"Tenneco" or any variation or the name "Temaec:o", such as those JUUDCs with a ''Tenn" or "Ten" syllable 
and respcc:tive applications or registrations therefor wherever used or registered. except that TeDDeCO and the 
other members of tbe E.nersY Group shall retain the right to usc the name "Teonessce" in their respective 
corporate 1181Des or otherwise in respect of the Energy Business. 

e) All other intellectual property tbat does not solely and directly relate to the Energy Business audlor tbe 
Shipbuilding Business, including but not limited to patents, copyrights, trademarks, service marks, tradenames, 
know-bow, trade seaets, licenses and rights therein. 

0 the insurance reserves and other liabilities. and the attendant assets, of Eastern Insurance tbat are related 
to the Industrial Business. 

g) a $20 million dividend paid by Eastern Insurance out of Eastern Insurance's capital surplus. 

h) Transfer of "other reserves" in an amount not to exceed $30 milliou. 

i) Transfer recorded pre-distribution income tax assets and liabilities in accordance with the Tax Sharing 
AgreemenL 

23. To tbe extent not otherwise transferred to or retained by Tenueco (or any other member of the Energy 
Group) in any of (or after giving effect to) the foregoing ll'liDS8Ctions, each of Industrial Company, Shipbuilding 
Company and the olher memben of their respective Group shall transfer or cause to be transferred to TeDDeCO 
(or any other member of the Eneray Group designated by Tenneco), and Tezmeco (or such other member of the 
Energy Group) shaD accept audlor assume, the followiDg assets and liabilities (to the extent of their imerests 
therein or obligations tbcreuudcr): 

I 

a) Computer lwdware previously uusferred from Tenueco Encqy and Tenneco Eaergy's share of software 
development costs incurred by Tenneco Business Services. 

b) All prepaid or ac:c:rued insurance premiums related to Tezmec:o Energy. 

24. Newport News ShipbuilcliJI8 and Dry Dock Company ("NNSDD") sball usign and tnDsfer to 
Industrial Company all of the stock of Teuueco Tanker Holdiqa Inc. iD exchange IDd in c:onsideration for an 
intcreompany advance from Industrial Company. 

6 

KM10000333 



c 



EXHIBITC 
TO 

DISTRIBUTION AGREEMENT 

DEBT AND CASH ALLOCATION AGREEMENT 

'ffiiS DEBT AND CASH ALLOCATION AGREEMENT (this "Agre~nt") is made and eDtered into as 
of this day of , 1996 by and among Teancco lac., a Delaware corporation ("T~U~~~eco"), 
Newpon News Shipbuilding lac. (formerly lmown as Teaneco InterAmerica lac.), a Delaware ccrporatioa 
("Shipbuilding Compclll)'"), and New Teancco lac., a Delaware corporation ("JNbutriDJ Comptlll)l"). 

WHEREAS, pursuant to the terms of lhat certain Disaibution Agreement by and among the parties hereto 
and dated as of , 1996 (the "Distribution Agre~"), the parties have entered into this Agreement 
regardiJig the allocation of the Cash and Cash Equivalents and Consolidated Debt of Teaaeco and its 
consolidated subsidiaries as of the Effective Time. For purposes of this Asreement OD1y, the "Effective Time" 
means 12:01 AM, Houston time, on the dare on which the Merger Effective Time occurs. 

NOW, THEREFORE. in consideration of the mutual agreements, provisions and covenants contained in this 
Agreement and the Distribution Agreement, each of the parties hmto, on behalf of itself and each of the other 
members of its Group over which it bas direct or indirect legal or effective control, hereby agrees as follows: 

1. Certllin Definitions. Capitalized terms which are used herein but which are DOt defined below in this 
Section 1 or in any of the other provisions or Sections of this Agreement or in the Distribution Agreement, shall 
have the meaning ascribed to such terms in the Debt Realignment Plan attached as Exhibit C to the Merpr 
Agreement · 

(a) "Acrual Etrer/IY Debt Amount" means the aggregate amount, as of the Effective Time, of the 
following, without duplication: 

(i) the then outsranding amount of the Tcancco Revolving Debt plus accrued and &CCMted interest 
and fees and expenses in respect thereof (as reflected oa the Eaugy Adjusted Closing Balance Sheet) : 
plus 

(ii) the Consolidated Public Debt Value: plus 
(ill) the then outstanding principal amount of Consolidated Debt of Tenneco and the Energy 

Subsidiaries other than that which is described in clauses (i) and (ii) above (for this purpose UDdrawn 
letters of credit and guarantees shall not be treated as outstanding) plus accrued and accreted interest 
and fees and expenses in respect thereof as reflected on the EDcrgy Adjusted Closing Balance Sheet; 
plus 

(iv) except as otherwise expressly Provided in the Merger Agreement or the Distribution 
Agreement, the unpaid amount of all direct and out of pocket fees, costs and expenses (as reflected on 
the Eaergy Adjusted Closing Balance Sheet) incurred on or prior to the Effective Tune by Tenneco 
and its subsidiaries in respect of the transactions CODtemplated under the Debt Realignment, with 
respect to the Merger Agreement, the NPS Issuance and with respect to the Distribution Agreement, 
Including. without ~tation, the Corporate RestrUcturing Transacdons, the Distributions, the Merxer 
and the other related transactions, including by way of example items specifically set forth on Schedule 
1 to the ex.tent incurred in respect of the aforesaid tnmsactions (collectively, the "TCMCco TrtuLractio11 
Expenses"); 

(v) any sales and use, gross receipts or other transfer Tues (including Gains Taxes and Transfer 
Tax.es, as defined in the Merger Agreement) imposed as a result of the CoJporatc Restructuring 
Transactions or otherwise occun:iag pursuant to the Disaibudon Agreement or the Merser Agreement, 
excluding, however, any stamp duty imposed by the Stamp Act 1894 (Queensland) as a result of the 
Merger: plus · 

(vi) Restructuring Tax.es (as defined in the Tax. Sharing Agreement), except (A) for Taxes 
resulting from the deferred intercompany items· on Schedule 2, and (B) to the extent the IRS ruling 
provides the Transactions (as defined in the Tax Sharing Agreement) are tax-free; plus 
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(vii) the then outstanding amount of any off-balance sheet indebtedness incwrcd after June 19, 
1996 and before the Effective Time to finance the acquisition of any additional interest in the Oasis 
Pipeline; 

(viii) dividends declared by Tenneco on irs common stoCk, $4.50 Preferred Stock and $7.40 
Preferred Stock which have not been paid prior to the Effective Time but as to which the record dale is 
before the Effective Time; plus 

(ix) the total amount of dividends accrued on the shares of New Preferred Stock issued pursuant 
the NPS Issuance that mnain unpaid as of the Effective Time. 

The parties hereto hereby acknowledge and agree that the Actual Energy Debt Amount shall include any 
amounts (including interest. fees and other charges) that may be due and owing ASCC under or as a result of the 
factoring arrangement between ASCC and Tenneco (and/or any of its Subsidiaries) other than the amount of 
Factored Proceeds (the "ASCC Amount"). 

(b) "Actul Energy EzpenditiiTes Amolllll" means the actual amount of capital expenditures 
(determined on a basis cousistent with the past accounting practices of the Energy Business and tbe 1996 
capital budget provided to Acquiror) made and paid for by the Energy Business from and after January 1, 
1996 to and including the Effective Time, including, without limitation any capital expenditmes in respect 
of tbe 70 MW Dunaferr power project in Hungary; provided, however, that any amount paid for the 
acquisition of any additional interest in either Tenneco Energy Resources Inc. or the Oasis Pipeline or to 
repair any gas pipeline sball not be capital expenditures for any purpose under this Agreement and shall not 
be included in the Actual Energy Expenditures AmounL 

(c) "Alloclued Energy Debt" means the tOtal amount of indebtedness (including accrued and accreted 
interest and fees and expenses) outstanding as of the Effective T'IID.e under each of the Tenueco Revolving 
Debt, the Consolida!ed Debt (other than the Tenneco RevolviDg Debt) of Tenneco and the Energy 
Subsidiaries and the Tenneco Transaction Expenses, and any and all such indebtedness outstanding or other 
obligations and liabilities iDI::umd or accrued under any of tbe f<Rgoing from time to time and at any time 
after lhe Effective T'IID.e. 

. (d) "Alloa2led lndllstri4l Debt" means the total am01mt of indebtcdncss (includiDJ accrued and 
acereted interest and fees and expc~ outstanding under the Industrial Debt Securities as of the Effective 
Time, any and all such indebtcdncss outstanding from time to time thereafter and all other obligations and 
liabilities incurred or accrued at any time under tbe Industrial Debt Securities. 

(e) "Allocluetl Shipbllilding Debt" means the total amount of indebtcdDcss (including accrued and 
accreted interest and fees and expenses) outstanding under the Shipbuilding CRdit Facility as of the 
Effective T'UDe, any and all such indebtedness outstanding from time to time at any time thereafter and all 
other obligations and liabilities incurred or accrued at any time UDder the Shipbuilding Credit Facility. 

(f) "Auditors" has the meaning ascn"bcd to such term in Section 6 below. 

(g) ··sase Amolllll" means an amount equal to S2,6SO,OOO,OOO, (i) plus, without duplication. the sum 
of (A) with respect to Tenneco gas purchase contracts, the amount of all cash payments made by Tenneco 
and/or any of irs Subsidiaries during the period commencing on the dale of Merger Agreement and ending 
as of the Effective T'une as a result or in respect of any settlement, judgment or satisfaction of a bond in 
excess of the matttct price for gas received by Tenneco and/or any of its Subsidiaries reduced by the amount 
of any cash payments received from custOmerS, insurers or other third parties with respect thereto (other 
than ones refunded prior to the Effective Time) or with respect to any gas supply realignment costs which 
are so recovered (and not refunded) on or prior to the Effective Time, (B) the purchase price paid by 
Tenneco and/or any of irs subsidiaries to acquire any additional interest in the Oasis Pipeline, (C) the 
amount of all cash payments made by Tenneco and/or any of tbe Energy Subsidiaries during the period 
commencing on the dale of the Merger Agreement and ending on the Closing Date in settlement of any 
significant claim, action. suit or proceeding to the extent such matter would be an Energy Liability and with 
the consent of Acquiror, which shall not be arbitrarily withheld (including, without limitation, cash 
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payments in setllement of claims qainst Tenneco and/or any of its affiliates arising from the Stoclt Purchase 
Agreement dated as of July 31, 1986 by and between Tenneco Inc. and LC.H. Corporation) reduced by the 
amount of any cash payments received by Tenneco or any of the Energy Subsidiaries during such period 
from cusromcrs, insurers or other third parties with respect thereto, and (D) tbe total amount of the specific 
additions or inaeases ro the Base Amount set forth on Schedule 4 anached hcrero, (ii) less, without 
duplication, the sum of (A) the gross amount of cash proc:ecds from the NPS Issuance (as detlned in the 
Merger Agreement) less the amount of any expenses, fees or other out-of-pocket costs related tbercro which 
arc included in the Actual Energy Debt Amount), and (B) the rotal amount of~ specific subtractions and 
reductions ro the Base Amount set forth on Schedule 4 attached hereto. 

(h) "Ctuh twl Ctuh EquivtJlmls" has the meaning asaibed to such term under United States generally 
accepted accounting principles; provided, that in alJ events checks issued by Tcnncco and the Energy 
Subsidiaries which remain unpaid as of the Effective T'UIIC shall be deducted from Cash and Cash 
Equivalents, and checks received by Tenneco and the Energy Subsidiaries which remain uncollected prior 
to the Effective T'lDle (other than checks that have been dishonored) shall be included in Cash and Cash 
Equivalents. 

(i) "Coruolitl.aud Public Debt Volue" means the value (including any accrued and unpaid interest 
thereon) of publicly-held Consolidated Debt of Tenneco and the Energy Subsidiaries outsranding as of the 
Effective Time (as reflected on the Energy Adjusted Closing Balance Sheet}, calculaled and determined by 
Tenneco and Acquiror or if, they arc unable ro agree, by a nationally recognized investment banking firm. 
selected by mutual agreement between Tenneco and Acquiror, as of the close of business on the fifth (Sth) 
business day preceding the Effective Tune based on the applicable spreads ro treaSUries and the applicable 
benchmart treasury securities listed on Schedule 3. 

(j) "Closing CIJUNIN Molllh" means the calendar month in which the Effective Time occurs. 

(k) "Debt Realig111M111" has the meaning ascribed ro such term in the Merger AgrccmcnL 

0) "Displllt!" has the meaning ascribed to such term in SectloD 6 below. 

(m) "EMrrY Adjiuted Closing BtJllvtcl! Shel!t'' has the meaning ascribed ro such term in Sectloa 6 
below. 

(n} "Energy Closing BtJllvtce Shet!t" has the meaning ascribed to such term in Secdoa 6 below. 

(o) "Ent!rgy Rt!ceivllbks" means any and all accounts receivable of the Energy Business (after giving 
effect ro the Corporate Restructuring Transactions and the Distributions and. therefore, speci.fically 
excluding receivables relatiug to the business of Case Corporation and the Industrial Business). 

(p) "Factorl!d PTDCI!t!tb" means the total amount of outstanding cash proc:eeds received by Tenneco 
from ASCC, as of the last business day of the month prccediDg the Closing Calendar Month, through the 
factoring of Energy Receivables, which amount shall not exceed $100,000,000. 

(q) "GUIUtllllt!t!d Energy Ctuh AmoiUII" has the meaning ascribed to such tam in Section 5 below. 

(r) "GUIUtllllt!ed Shipbuilding Cuh AmoiUII" has the meaning ascribed ro such term in Section 5 
below. 

(s) "/ndept!ndelll Auditors" has the meaning asc:ribcd ro such term In Sec:tloD 6 below. 

(t) "/ndwrriiJJ Debt St!curities" means, collectively, the notes, debentures and other debt securities 
issued by Industrial Company in exchange for cenain issues of the Consolidated Debt pursuant to and in 
accordance with the debt exchange by Industrial Company contemplated uader the Debt RealignmenL 

(u) "Mugu Agreemem" means the Amended and Restated Agreement and Plaa of Merger, dated as 
of June 19. 1996, among Tenneco, E1 Paso Natural Oas Company and E1 Paso .Mcraer ·Company, as 
amended from time ro time. 

(v) "MI!Tgu Closing Dati!" means the date on which the Merger is consnmmatt'AL 
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(w) "Required Energy E:tpenditwu AmoiUII" means an aggregare amount of capital expenditures 
(derermined on a basis consistent with the past accounting practices of the Enci'JY Business and the 1996 
capital budget provided to Acquiror) by the Energy Business for 1996 equal to $333,200,000, plus an 
amount of capital expenditures by the Enei'JY Business for 1997 equal to $27,750,000 per month for each 
month (or pro rata portion thereof) from January 1, 1997 to the Effective Time. 

(x) "SIUpbuildbtg Adjusted Closing Baltnu:e Sheet'' has the meaning ascribed to such term in Sec:tion 
6 below. 

(y) "Shipbuildbtg Closing Balance Sheet" bas the meaning ascribed to such rerm in Section 6 below. 

(z) "Shipbuildbtg Credjt FaciUty" bas the meaning ascribed to such rerm in Section 3 below. 

(aa) "TDIIII!co AlloctlliDn Perceiii/Jge" means a fraction, the numemtor of which is the total number 
of business days remaining in the Closing Calendar Month from and after the Effective Time (including the 
day on which the Effective Time occurs), and the dcnomioalor of which is the total number of business 
days in the Closing Calendar Month. 

(bb) "Tenuco Revolving Debt" has the meaning ascribed to such term in Section 2 below. 

2. Telllll!co Credjt Facility GNl TeMeco Revolving Debt. Tenneco shall, at its expense, have the sole right 
and authority to, and will use its C01DIIICR':ially reasonable efforts to, have in place prior to the Distribution Dare 
a credit facility for itself (with such guarantees of its obligations thereunder by !he EDergy Subsidiaries as it 
deems necessary) in an aggregare principal amount sufficieat (together with other available funds to Tenneco) to 
fund the renders, redemptions, prepayments, defcasaDces and maturities conremplared under the Debt 
Rcaligmnem; to pay all the fees, costs and expenses incurred by TCDDCCO and its subsidiaries in preparing for, 
oegotiating and effecting the Disttibutions. the Merger aDd the Debt Realignment and any liDanciap in 
connection therewith; aDd for other general c:mporare purposes (including, without limitation, wortdng capital, 
the repayment or refiaancing of Consolidated Debt and the payments of divideDds). 'Ibis facility shall be in effect 
at, and shall have a remaining stated ma!Urity of at least 180 days following, the closiJI& of !he Meraer and the 
DistribuliODS. 1be aggregare amouat of debt (includiag accrued and accreted interest and fees and expeaaes) 
outstalldiag as of the Effective Time under this facility is hereiDafter called the "Tenuco Revolving Debt". 

NotwithstaDding anything contained herein, (a) contempcmmcously witb the Diaaibutions, Te~ and tbe 
Energy Subsidiaries sball be removed as obligor under (and ~leased from liability witb respect to) any 
indebredDess for borrowed money for which TCDDeCO or its subsidiaries are liable and which are assumed by the 
lDdusbial Company or the Shipbuilding Company pursuant to the tams baeof and the Distribution Apemeat, 
(b) any TCDDCCO Revolving Debt sball be prepayable without peaalty, subject to customary DOiice provisions, (c) 
in respect of publicly-traded Consolidated Debt, between the dare of the Merger Ap'eement and !he Effective 
Tune there shall be no (i) extension of maturity or average life, (ii) increase in interest rates or (ill) adverse 
change in defeasance or redemption provisions with respect toey indebtedness for borrowed money for which 
TCDDCCO or the Energy Subsidiaries will be liable on or after the Effective TUDC and (d) except for the Teaneco 
Revolving Debt. no indebteduess for borrowed money of Teaneco or the Energy Subsidiaries at the Effective 
Time shall contain any affirmative or negative financial or operational covCDID1S other than ones that are (x) 
mutually acceptable to Teaaec:o and Acquiror or (y) no more restrictive iD the aggregate and substantially 
equivalent to those set forth 4t the IDdenturc dated as of January I, 1992 ofEl Paso Natural Gas Company as in 
effect as of !he dale of the Merger Agreement (otber than Section lO.OS of the Indenture). 

3. Shipbuildbtg Credjt Fadlity GNl Shipbllildillg Revolving Debt. Prior to the Distributions (and at such time 
as Tenneco shall request), Shipbuilding Company shall, at its expense, obtain and have in place a credit facility 
(the ·"SIUpbuilding Credit Facility") for itself (witb such guarantees of its obligations thereunder by tbc 
Shipbuilding Subsidiaries as is necessary to obtain the Shipbuilding Credit Facility) in an aggregate principal 
amount of at least S600 million (the "Mininuun Debt Amo1111t") and shall borrow the Minimum Debt Amount 
thereunder and distribute the proceeds of such borrowing to Tenneco (or such subsidiary of Tenneco as Teaneco 
shall designate) at such time on or prior to tbc consummation of tbc Distributions as Tenneco shall request. 
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4. Alloclllion and Assumption of Debt. 

(a) AlloCIJted EMTgy Debt. On the Distribution Date, Tenneco shall assume, and shall thereafter be solely 
liable and responsible for, the Allocated Energy Debt. Tenneco hereby acknowledges and agrees that the 
Allocared Energy Debt shall constirute an Energy Group Liabiliry as defined in the Distribution Agreement. 

(b) Alloctued lndlutriiJJ Debt. Oo the Distribution Date, lDdustrial Company shall assume, and shall 
thereafter be solely liable and responsible for, the Allocated Industrial Debt. Industrial Company hereby 
acknowledges and agrees that the Allocated Industrial Debt shall coostirute ao Industrial Group Liabiliry as 
defined iD the Distribution Agreement. 

(c) Alloctued Shipbuilding Debt. Oo the Distribution Date. Sbipbuildiog Company sball assume, and shall 
thereafter be solely liable and responsible for, the Allocated SbipbuildiDg Debt. SbipbuildiDg Company hereby 
acknowledges and agrees that the Allocated ShipbuildiDg Debt shall constitute a ShipbuildiDg Group Liabiliry as 
defined iD the Distribution Ap'eement. 

S. Allocation of Ctula Gild Ctuh EqllivalvaiJ. Prior to or contemporaDCOUSly with the C0DSU1111Dation of the 
Distributions, each of the parties hereto shall make such transfers of the Cash and Cash Equivalents of Tenneco 
and its consolidated subsidiaries (prior to giviDg effect to the Distributions) so tbat to the extent possible, based 
on estimates of the aggregate amount of Cash and Cash Equivalents of Tenneco and its consolidated subsidiaries 
thea on band. (a) Tenneco and the Energy Subsidiaries, on a consolidated basis, shaD, as of the Effective Tune, 
have an aggregate amount of Cash and Cash Equivalents equal to the sum of the following: 

(i) S2S.O million. 

(ii) the product of (A) the Tenneco Allocation Percentage, and (B) the lesser of (I) $100 miliion and 
(D) the total amount of the Factored Proceeds (the lesser of such amounts beiDg refened to as the "Section 
s Amount") and . 

(iii) should the Effective TIDle occur after the day of the month on wbic:b Tenneco geurally collects 
receivables from customers of its regulated pipeliDe busiDess (rypically, the 2Sth day of a mOidb), the lesser 
of the amount of (A) the Section S AmOUDt owing to ASCC as of the Effective Tune, and (B) the total 
amount of such receivables actually collected by Tenneco or any of its Subsidi.nes during tbe period 
beginning on the day such receivables are first collected and endiDg at the Effective TUDe (the "Actual 
Collection Amount"), so long as that amount is owiDg to ASCC as of the Effective Tune. It is expressly 
understood that as of the Effective Time all payables and receivables are for the account of Acquiror. 

(the sum of the amounts described in the immMiately preceding clause (i), (ii) and (iii) is ~inafter. 
referred to as the "GIIIlTGIIIeed Energy Ctulr Amolllll"), and (b) ShipbuildiDg Company and the SbipbuildiDg 
Subsidiaries, on a consolidated basis, shall, as of the close of busiDess on the Merger Closing Date, have an 
aggregate of SS million of Casb and Cash Equivalents (the "GII.tiTIUIIeed SlaipbMiJIIillg Ctula AmoiUII"). All 
remaining Cash and Cash Equivalents of Tenneco and its consolidated subsidiaries sball be alloc:ated to Industrial 
Company and the Industrial Sutisidiaries. 

6. Post Distriblllion Allllit. 

(a) Preparlllion of Closing Balance Sheets. As soon as Practicable after the Merger Closing Date, but in 
any event within 60 days following lhe Merger Closing Date, Industrial Company sbaiJ cause Arthur Andersen 
LLP (the "Auditors") to: 

(i) conduct an audit of Tenneco and the Energy Subsidiaries to determine the aggregate amount. as of 
the Effective Time, of each of the Factored Proceeds, the Section S Amount. the Actual Collection Amouot, 
the Tenneco Revolving Debt. the Consolidated Debt (other than the Tenneco Revolving Debt) of Tenneco 
and the Energy Subsidiaries, lhe Tenneco Transaction Expenses, the Cash and Cash Equivalents of Tenneco 
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and the Energy Subsidiaries and the Actual Energy Expeadirures Amount. and to prepare and deliver to 
each of Indusaial Company and Tenneco a consolidated balance sheet for Tezmeco and the Energy 
Subsidiaries as of the Effective Tune reftecting (X) the amount of eacb of the foregoing (other than the 
aggregate amount of the Factored Proceeds. the Section S Amount, the Actual Collection Amount (which 
shall be set fonh in a footnote to such consolidated balance sheet) and the Consolidated Debt valued as part 
of the Cousolidated Public Debt Value) and (y) the Consolidated Public Debt Value (the "En~rgy Clo1i11g 
Baltutce Sheet"); and 

(ii) CODduct an audit of Shipbuilding Company and the Shipbuilding Subsidiaries to determ.il!e the 
aggregate amount of the Cash and Cash Equivalents of Shipbuilding Company and the Shipbuilding 
Subsidiaries as of the Effective Time, and to prepare and deliver to each of Industrial Company and 
Shipbuilding Company a consolidated balance sheet for Shipbuilding Company and the Shipbuilding 
Subsidiaries as of the Effective Time reflecting the aggregate amount of such Cash and Cash Equivalents 
(the "Shipbllilding Cloling BaliJAce Sheet"). 

'Ibe Energy Closing Balance Sheet and the Shipbuilding Closing Balance Sheet sball each be prepared on 
the basis of an audit ccmducted by the AuditorS in accordance with geaenlly accepted audiq staDdalds and 
prepared in accordaDce with geuerally accepted accounting principles cousistently applied and without giving 
effect to any c:haDge iD accounting principles required on account of the consummation of the Merger or the 
Distributions, except that, to the extent that any definition contained herein contemplates inclusion or exclusion 
of an item that would not be included or excluded under generally accepted accounting principles, the Auditors 
shall compute such item in accordance with such definition. During the course of the preparation of the Energy 
Closing Balance Sheet and the Shipbuilding Closing Balance Sheet by the Auditors, and during any period in 
which there is a dispute regarding either the Energy Closing Balance Sheet or the SbipbuildiDg Closing Balance 
Sheet, each of Tetmeco, Industrial Company and Shipbuilding Company, as the case may be, shall cooperate 
with the Auditors and each other and shall have access to all \lYOrk papers of the Auditors and all pertiDent 
accounting and other records of Tezmeco and the Energy Subsidiaries and Shipbuilding Company and the 
Shipbuilding Subsidiaries, as applicable. TCDDCCO shall pay the fees and expenses of the Auditors. 
Notwithstand.ing liD)' provision of this AJrecment or the Distribution Apeemmt, the Claims Deposit (as defizted 
iD IDsUI'IIDCe Agreement) shall DOt be included as Casb and Cash Equivalenu of TCDDCCO and the Eucrgy 
Subsidiaries. 

(b) Di.rpfllu Regardillg Closing Balmrce Sheet. Unless (i) in the case of the ·Energy Closing Balance Sbeet, 
TCDDeeo delivers wriaeD notice to Industrial Company on or prior to the 30th day after Its receipt of the Energy 
Closing Balance Sbeet that it disputes IIDY of the amounts set forth on the Energy Closing Balance Sheet 
(hereinafter, an "&ugy Dispflle"), or (ii) in the case of the Shipbuilding Closing Balance Sbeet. Shipbuilding 
Company delivers written notice to lDduatrial Company on or prior to the 30th day after its receipt of the 
Shipbuilding Closing Balance Sheet that it disputes the amount of Cash ll!ld Casb Equivalenls set forth on the 
Shipbuilding Closing Balance Sheet (hereinafter, a "Siripbllilding Dlspflle") then, as applicable, TCDDCCO and/or 
Shipbuilding Company shall be deemed to have accepted and agreed to the Energy Closing Balance Sheet or the 
Shipbuilding Closing Balance Sheet. as applicable, iD lhe form iD which it was deliveml to it by the Auditors. H 
such a notice of an Eaergy Dispute is given by Tenneco or a notice of a Shipbuilding Dispute is given by 
Shipbuilding Company (iD either case such party being hereinafter referred to as the "Dlspflling Pany") within 
sucb 30-day period, then Industrial Company and the Disputing Party sbaD, within IS days after the giving of 
any such notice, attempt to resolve such Energy Dispute or Shipbuilding Dispute, as the case may be, and agree 
in writing upon the final conrent of the Energy Closing Balance Sheet or Shipbuilding Closing Balance Sheet, as 
the case may be. In the event that the Disputing Party and Industrial Company are unable to resolve any Energy 
Dispute or Shipbuilding Dispute, as the case may be, within such 15-day period, then the certified public 
accounting firm of Ernst & Young or another mutually acceptable independent accounting firm (the 
"/ndepen.clelll Alulitor~") shall be employed as arbitrator hereunder to seUle such Energy Dispute andlor 
Shipbuilding Dispute, as the case may be, as soon as practicable. 'Ibe Iudependent Auditors shall have access to 
all documents and facilities necessary to perform its function as arbiaalor. lbe determination of the Independent 
Auditors with respect to any EDcrgy Dispute and/or Shipbuilding Dispute, as the case may be, shall be final and 
binding on the applicable parties hereto. lndusaial Company and the Disputing Party shall each pay one-half 
(Y.l) of rbe fees and expenses of rbe Independent Auditors for such services. Industrial Compmy and the 
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Disputing Party each agree 10 execute, if mp~ested by the Independent Auditors, a reasonable engagement leuer. 
The term "EIID'Kf Adjusted Closing Balance Sheet," as used herein. shall mean the definitive Energy Closing 
Balance Sheet agreed to by Tenneco and Industrial Company or, as the case may be, the definitive Energy 
Closing Balance Sheet resulting from the determinations made by the Independent Auditors in accordance with 
this S«tion 6(b) (in addition to the mauers theretofore agreed to by Tenneco and Induslrial Company). The term 
"Shipbuilding Closing Balance Sheet," as used herein. shall mean the definitive Shipbuilding Closing Balance 
Sheet agreed to by Shipbuilding Company and Indus1rial Company or, as the case may be, tbe definitive 
Shipbuilding Closing Balauce Sheet resulting from the determinations made by the Independent Auditors in 
acc:ordance with this ·Sec:tloa 6(b) (in addition to the matters theretofore asreed to by Shipbuilding Company 
and Industrial Company). The dare on which the Energy Adjusted Closing Balance Sheet is determiDed and 
provided to each of lnduslrial Company and Tenneco pursuant to this Section 6(b) is hen:inafter referred to as 
the "EnulfY DemmintUton DIJie". The dare on which the ShiPbuilding Adjusted Closing Balance Sheet is 
determined and provided to each of Industrial Company and Shipbuilding Company pursuant to this Section 6(b) 
is hereinafter refemd to as the "Shipbllildblg DermniNJlion DIJit". 

7. Post Dutrlblllion A4}1unMIIIS tllld Cult PayrMIIU. 

(a) Adjllst:mnls tllld PaymentS Relaling to ConsoUdlued Debt. If the Actual Energy Debt Amount exceeds , 
lbe Base Amount. Industrial Company shall pay Tenneco the amount of such excess in cash within 10 days after 
the Energy Determination Dare. If, on the other baud, the Actual Energy Debt Amount is less than the Base 
Amount, Tenneco shall pay Industrial Company the amount of such deficiency in cash within 10 days after lbe 
Energy DetermiDalion Dare. 

(b) AdjrulmDIU tllld Ptryr~WW ReiDiittg to CD.Jh tllld CtUh Equivalnu.s. 
(i) Adjrutmmts tllld PaymentS ReiDiing to Shipbuilding CompdllY. If lbe amount of Cash and Cash 

Equivalents of Shipbuilding Company and the Shipbuilding Subsidiaries as reflected on the 
Shipbuilding Ad,iusted.Closing Balance Sheet is less than the Guaranteed Shipbuilding Cash Amount. 
Induatrial Company sball pay Shipbuilding Company the amOUDt of such deficieDcy in cash withiD 10 
days after the Shipbuildiq Detc:rmiDation Dale. If, on the other band. the amount of Casb and Cash 
Equivalents of Shipbuildins Company and the Shipbuilding Subsidiaries as reflected on lbe 
Shipbuilding Adjusted Closing Bahmce Sheet exceeds the <Nanmteed ShipbuildiDg Cash Amount, 
Shipbuilding shall pay lndusuial Company the amount of such excess in cash within 10 days after the 
Shipbuilding Determination Date. 

(ii) Adjii.Jtnlenb tllld Paymnt.r ReiDiing to TtiiMco. (A) If the amount of Cash "and Cash 
Equivalents of Tenneco aDd the Energy Subsidiaries as reflected on the EDcrgy Adjusted Closing 
Balance Sheet is less than the Guaranteed Energy Cash Amount, lDdustrial Company shall pay Tenneco 
the amount of such deficiency in cash within 10 days after the EDergy DetermiDaDon Date. If, on tbe 
other hand, the amount of Cash and Cash Equivalents of Tenneco and the Energy Subsidiaries as 
reflected on the Energy Adjusted Closing Balance Sheet exceeds lbe Guaranteed Energy Cash Amount. 
Tenneco shall pay Industrial Company the amount of such excess in cash within 10 days after the 
Energy DetemWwion Date. · 

(B) If the Actual Energy Expenditures Amount as reflected on lbe Energy Adjusted Closing 
Balance Sheet ls less. than lbe Required Energy Expenditures Amount, Industrial Company shall pay 
Tenneco the amount of such deficiency in cash within 10 days after the Energy Determination Dare. If, 
on the other bau4, lbe Actual Energy Expenditures Amount as reflected on the Energy Adjusted 
Closing Balance Sheet is grea&cr than the Required Energy Expenditures Amount, Tenneco shaD pay 
ro Industrial Company the amount of such excess in cash within 10 days after the Energy 
~~anDale. · 

(C) Each of TeDDCCO and Indusaial Company hereby agrees that the amount of any cash payment 
otherwise due it under any provision of this Section 7 may be offset against and reduced. on a dollar 
for dollar basis, in respect of any cash payment it may otheJwise be required to make to the other 
pursuant to and in accordance with any other provision of this Section 7, and that tbe amowu of such 
offset and reduction shall be trealed as payment of its obligations under any provision of this Section 7 
to the extent of such offset and reduction. 
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8. Misc~lllm~ollS Provisions. 

(a) TermlruJtion. This Agreement may not be terminated except upon the written agreement of each of the 
parties hereto. 

(b) B~st E;JJons. H at any time after the Merger Closing Date any further action is oeccssary or desirable to 
carry out the purposes of this Agreement. each of TeDDCCo, Industrial Company and Shipbuilding Company shall, 
on the written request of any of them, take (or cause the appropriate member of its Group over which it has 
direct or illd.ircct legal or ctfcctive contrOl to take) all such reasonably necessary or desirable action. 

(c) Cooperalitm. The parties hereto agree to use their reasonable best efforts to cooperate with respect to 
the various matters contemplated by this Agreement. 

(d) Sllccusors and Assigns. Except as otherwise expressly provided herein, oo party hereto may assign or 
delegate, whether by operation of law or otherwise, any of such patty's rights or obligations under or in 
connection with this Agreement without the written consent of each other party hereto. No assigDmcnt will, 
however, release the assignor of any of its obligations UDder this Agreement or waive or release any rigbt or 
remedy the other parties may have against such assignor hereunder. Except as otherwise expressly provided 
herein, all covCDaDts and agreements contained in this Agrmncnt by or on behalf of any of tbe parties hereto 
wiU be binding upon and enforceable against the respective successors and assigns of such pany and will be 
cnfon:eable by and will inure to the bcllefit of the respective successors and permitted assigns of such party. 

(c) Modljiauion: Waiwr: Severability. 'Ibis Agreement may not be amended or modified except in a writing 
executed by each of the parties hereto. The failure by any party to exen:ise or a delay iD exercising aay right 
provided for herein shall not be deemed a waiver of any right hcreuDdcr. Whenever possible, each provision of 
this Agreement will be interpreted in such lll8DDef as to be effective and valid under applicable law, but if any 
prov.isioo of this Ap=ment is held to be prohibited by or invalid under applicable law, such provision will be 
ineffective ooly to the extent of such prohibition or invalidity, without invalidating the remainder of dUs 
Agreement. 

(f) ClJIUIIoptll'tS. 'Ibis Agrec:meot may be executed in two or more c:ouoterparts, eacb of wbicb shaD 
constitute an original, but aD of wbich taken together shall constitute one and the same AgreemcDL 

(g) Descriptive Hf:Gdblgs. The descriptive beadings of this Ap'ecmeDt are inserted for convenience ooly 
aud do oot constitute a pan of this Agreement. 

(h) Notices. All notices. demands or other communications to be given or delivered under or by reason of 
the provisions of this Agreement shall be in writing and shall be deemed to have ~ given when delivered 
personally or five business days after mailing by certified or registered mail, reblm receipt requested and postage 
prepaid, to the recipient at such rec:ipicnt'a address as indicated in the Distribution Agreemcut or to such other 
address or to the aaention of such other person as the recipient party bas specified by prior writtcD notice to the 
sending party. 

(i) SIIIVivGL. Eat:b of the ~ents of the patties herein shall survive the Merp:r Closing Date. 

0> No Third Pany Benejiciruies. 'Ibis Agreement i& made solely for the bellefit of the panics hereto and the 
other members of their respective Groups, aod shall oot give rise to any rights of any kiDd to any other third 
parties. 

(k) Govmring Law and Conselll to JllristHction. All QUESnONS AND/OR DISPUI'ES CONCERNING 
niE CONSTR.UCilON, VALIDrrY AND INIERPRBTATION OF nus AGREEMENT AND 1HE 
SCHEDULES AND EXHIBITS HERETO SHAll BE GOVERNED BY 1liE INTERNAL LAWS, AND NOT 
THE LAW OF CONFLIC"I'S, OF THE STATE OF DELAWARE. EACH OF 1HE PARTIES TO 1HIS 
AGREEMENT HEREBY IRREVOCABLY AND UNCONDmONAll Y AGREES TO BE SUBJECT TO, 
AND HEREBY CONSENTS AND SUBMITS TO, lliElURISDICilON OF 1HE COURTS OF niE STATE 
OF DELAWARE AND OF 1HE FEDERAL COURTS SITTING IN THE STATE OF DELAWARE. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day 
and year first above written. 

A-C-9 

TENNECO INC. 

BY----------------------------Name: 
Title: 

NEW TENNECO INC. 

BY---------------------------Name: 
Tnle: 

NEWPORT NEWS SHIPBlJD...DINO INC. 
(fonnerly known aa TenDCCO JmcrAmerica IDe.) 

BY----~----------------------Name: 
Title: 
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Schedule 1 
to Debt and Cash Allocation Agreement 

Ac:cOUDtiDg fees and expenses 

Ac:tuarial fees and expenses 

Appraisal fees and expenses 

Audit fees and expenses 

Broker/dealer fees and expenses 

CousultiJig fees and expenses 

Eltcbangelpaying agent fees and expenses 

Exit consent fees 

Fees 8lld expenses iDcurred in coanection with arranging the Revolving Debt. including commitmeDt fees, 
drawdown fees, agent's fees, facility fees and similar fees and expenses. and lender's costs and expenses payable 
by the borrower 

Filing fees, including SEC. NYSE, NASD, HSR and other similar fees 

IDformation agent fees and expenses 

IDvestmem baDking fees and expeo.ses, dealer mauager fees and expenses, and similar fees and expeDSCS 

Fees and expenses with respect to legal maaen penainiDg to the amsactions 

Mailing expenses 

Newspaper advenising costs 

PrtntiDg fees and expeDSCS 

Pnlxy solicitation fees and expenses 

Soliciting dealer fees md expeuses 

Ruing Agency fees 

Ubderwriting, placement. registration SDd similar fees, commissions 8Dd discounts payable In CODDCCtion wi1h 
the NPS Preferred Stock 

A-C-10 
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Schedule 2 
to Debt and Cash Allocation Agreement 

1be deferred intercompany items referred to in Section l(a)(vt) of the Debt and Cash Allocation agreement 
are the following intercompany transaCtions 

Sdler 

Tenneco Corporation 
Tenneco Corporation 
Tenneco Corporation 
Owmel Gas Marketins 
Tenngasco Oas Supply 
Tennessee Gas Pipeline Co. 

~ 
Tenneco Inc. 
Tenneco Inc. 
Tennessee Gas Pipeline Co. 
Chamlellndustries Gas 
Chamlel Industries Gas 
Energy TRACS 

A-C-11 

l'ropertJ Trulferred 

Stock of Kern County Land Co. 
Stock of TeDDCCO Credit Corp. 
Stock of TeDDCCO lntemational Inc. 
DTI.iDe 
Transmission facilities 
Software assignment agreement 

\ 
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TENNECO INC. 

Schedule 3 

~ 

!lecarttJ Daa lpiiDa llellc:lmwtl Treuary s~ to 'l'nuar7(tl 
ladeDIIIre F- ~ MlltariiJ Coapaa ~ C.. .A C..B -Inc ............. $300.0 6.!5~ 12115105 5.815~ 11/05 84 bp 76bp 

Inc ............. 300.0 7.25~ 12115125 priciug 30yr UST 125 113 
IDe ............. 500.0 7.875% 10/01/02 6.375% 08102 73 66 
Inc ............. 250.0 8.~ 11115199 7.15~ 11/99 58 52 
Inc ............. 150.0 9.~ 11/15/12 priciug 30yr UST 95 86 
Inc ............. 200.0 9.875~ 02/01/01 7.750'!& 02/01 66 59 
Inc ............. 250.0 10.~ 03/15/08 pricing 30yr UST 91 82 
Inc ............. 500.0 10.~ 08/01/98 5.815~ 08/98 51 46 
IDe ............. 115.0 10.375% WlS/00 5.625~ 11100 64 58 

TGP ........... 400.0 6.~ 12115/11 pricing 30yr UST 95 86 
TGP ........... 15.0 8.~ 05115191 NA NA NA NA 
TGP ........... 250.0 9.~ 01115/97 NA NA NA NA 

TCC ........... 7.!5 8.!5~ 01130197 NA NA NA NA 
TCC ........... o.s 8..!500% 03/17197 NA NA NA NA 
TCC ........... 3.0 8~ 03124'97 NA NA NA NA 
TCC ........... 5.0 8..!52()(1, 03128/97 NA NA NA NA 
TCC ........... 6.6 8.57()(1, 03/18/97 NA NA NA NA 
TCC ........... 150.0 9.250% 11/01/96 NA NA NA NA 
TCC ........... 12.0 9.47()(1, 09121/98 5.815'11 08/98 48 43 
TCC ........... 10.0 9.480'11 01128/02 7..!500'11 11/01 69 62 
TCC ••••••••••• 250.0 9.625% 08/15/01 7.875% 08/01 68 61 
TCC ........... 7.6 9.72()(1, 09/15/01 7.875'11 08/01 68 61 
TCC ........... 10.0 9.720'11 09/25/01 7.875'11 08/01 69 62 
TCC ........... 5.0 9.~ 12102/96 7 ,S()()tj(, 12196 45 41 
TCC ........... 3.0 9.~ 08/19/98 5.875'11 08/98 48 43 
TCC ........... 4.!5 10.~ 08/19/98 5.875'11 08/98 48 43 
TCC ........... 5.0 10.000'11 12113/01 7.500'11 11101 70 63 
TCC ........... 50.0 10..!500'11 08/17/98 5.875'11 08/98 48 43 
TCC ........... 150.0 10.125'11 12101197 5.250% 12197 48 43 

IDe ............. $2.625 
TGP ........... 725 
TCC ........... 680 

$4,030 

NOTE: (1) Case A representS the spread to treasury for each security in the event lbat the percentaae of the 
aggregate principal amount of the bonds participating in any tender or exchange, measured as a group 
for all bonds tendered or exchanged for, equals or exceeds 8()(1, of all such bonds eligible to participate. 
In the event that the percentaae of bonds participating in any tender or exc:b.aqe falls short of 8()(1, 
(calculated as aforesaid), the market value of all bonds remaUiiDg outstandiDg will be determined by 
using the spread to treasury indicated in Case B. 

A·C-12 
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SCBEDULE4 
TO 

DEBT AND CASH ALLOCATION AGREEMENT 

AdciiUonal Adjustments to Base Amount 

1. ltulofiUiD (tM So111h Sulawesi Proj~ct) 
(a) All expenditures made by Acquiror at any time from and after June 19, 1996 with respect to this project 

sba1l have DO effect whatsoever ou the Base Amount or the calculation thereof. 
(b) All expeDditures actually incurred and paid by any of Teuneco or its consolidated subsidiaries at any 

time between June 19, 1996 and the Effective Time (the "Pre-Closing Period") shall be added to the Base 
Amount (but shall not be included as a capital expeuditure for purposes of determiDiug the Actual Energy 
Expenditwes Amount); provided. however, the Base Amount will be reduced by tbe amount of any Net Cash 
Proceeds (as defined) received by Teuueco or any of its CODSOlidated subsidiaries during the Pre-Closing Period 
from any monetization of this project during the Pre-Closing Period. As used iD the Schedule 4, the term "Net 
Cash Proceeds" means the total amount of cash pnx:ccds actually received by the party in question during tbe 
Pre-Closing Period from the cousWDJZWiou during the Pre-Closing Period of the transaction or tnmsactious iD 
question, less the sum of liD)' and all costs, expenses and taxes related to the transaction or tnmsactious iD 
question which either are (i) actually iDcwTed and paid by TCDDeCO or any of its consolidated subsidiaries prior 
to or at tbe Effective Time (other than taxes based upon income, which shall not be deducted from cash proceeds 
iD deW'IDilling Net Cash Proceeds), or (ii) iDcumd but not paid prior to or at the Effective Time by liD)' member 
of either tbe Industtial Group and/or Shipbuilding Oroup and which will remain au obligation or liability of such 
entity (or any member of its Group) after giving effect to the Distributions without reimbursement therefor by 
TeDDCCo or liD)' other member of the Energy Oroup. 
2. OrtJIIg~ CogenertJijon Project 

(a) All expenditures made by Acquiror at any time from and after June 19, 1996 with respect to this project 
shall have no effect whalsoever on the Base Amount or the calculation thereof. 

(b) All expenditures actually Incurred lllld paid by any of TCDDCCO or its coosolida!ed 111baidiariea at any 
time during the Pre-Closing Period shall be added to the Bise Amount (but shall not be included as a capital 
expenditure for purposes of determinillg the Ac1ual Energy Expeudiuues Amount); provided, however, the Base 
Amount will be reduced by the amount of any Net Cash Proceeds m:eived by TeDDeCo or any of its cousolidated 
subsidiaries during the Pre-Closing Period from any monetization of this project during the Pre-Closing Period. 

3. Arutralian lnfrastructru~ Bonds 
(a) The Base Amount shall be reduced by any Net Cash Proceeds received by Tenneco or liD)' of its 

consolidated subsidiaries duriDg the Pre-Closing PeriOd from any off-balaDce sheet fiDaDcing iD respect of this 
projecL 

4. Assn Sales 
(a) Microwav~ uc~ILSU. The Base Amount shall be reduced by the agregate 8DlOUDl of Microwave Net 

Cash Proceeds (as defined below) from any sale or assiBJU!Wil during lbe Ple-ClosiDg Period of private 
operational-fixed microwave liceoses issued by the Federal Communicali.ODS Commission. A3 used herein, 
"Microwave Net Cash Proceeds" means the gross cash proceeds actually received by Tezmeco or any of its 
consolidated subsidiaries less the sum of (i) the total amount of relocation costs and cost and expeuse5 of 
rebuilding an acceptable replacement communicalion system that are actually inc:umd aod paid by TeDDeCO or 
any of its consolidated subsidiaries during the Pre-Closing Period (or incumd by any member of the Industrial 
Group or Shipbuilding Group and remain unpaid as of the Effective Time), and (ii) the amount of any taxes 
incurred in connection with any such sale or assignment which are either (A) actually incurml and paid by 
TeDDCCO or any of its consolidated subsidiaries prior to the Effective Time (other than taxes based upon income, 
which shall not be deducted from cash proceeds iD determining Net Cash Proceeds), or (B) incurred by any 
member of the Shipbuilding Group or Industrial Group and remain unpaid as of the Effective Time and which 
will remain an obligation or liability of such entity (or any member of its Group) after giving effect to the 
Distributions without reimbursement therefor by TeDIICCo or any other member of the Energy Group. 

A-C-13 
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S. lAnd Slllu 

(a) 960 Acre Parcel LocGied Along Galveston Bay at lng~silk. TUDS. The Base Amount shall be reduced 
by the total amount of Net Cash Proceeds actually received by TetmeCO or my of its consolidated subsidiaries at 
my time during the Pre-Closing Period. in cODDCCtion with the sale of the above referenced property. 

(b) WutchGu DevelofRMIII in Wut Houston (also known as Tra&t 6A). The Base Amount shall be reduced 
by the total amount of Net Cash Proceeds actually received by TeDDCCO or my of its consolidated subsidiaries at 
my time during tbe Pre-Closing Period in ccnmec:tion with the sale of the above referenced property. 

(c) 162j West Loop (also brown as Post Oak RQII,Ch). The Base Amount sbaJJ be reduced by tbe total 
amount of Net Cash Proceeds actually received by TeDDeCO or my of its consolidated subsidiaries at my time 
during tbe Pre-Closing Period in cozmection with the sale of the above referenced property. 

6. Saks of Gas Tlll'biw 

The Base Amount shall be reduced by the total amount of Net Cash Proceeds actuaDy received by Tenneco 
or my of its consolidated subsidiaries (aud credited to the account of Industrial Compafty UDder the Debt aDd 
Cash Allocation Agreement) from its sale of my aas bll'biDes at any time clurillg the Pre-Closing Period. 

1./CH Tcu 111MrMlty Mattn 

The Base Amount shall be increased (without cluplication) by my cash payment (up to a maximum amount, 
however, of Sl9.0 million) made by TeDDec:o or my of its consolidated subsidiaries dwiDg the Pre-Closing 
Period in respect of the settlement of the ICH Wt indemnity matter. 

8. Paymnw dM.e on SettlerM111 of Certain LawSllits Dwing the Pre-Closing Period 

All cash payments actually received by TeDDCCO or my oi its consolidated subsidiaries during tbe Pre
Closing Period in respect of my settlement of any of the lawsuits or other proceedings identified aud referred to 
in paragraph 9 of, aad Schedule G-2 to, Exlubit G to !be Merpr Agreement sba1l, to the extent provided for 
under the terms described under parqrapb 9 of sucb Exhibit G, be f« tbe IICCOUDl of Industtial CompaDy aDd 
sbaJJ DOt be included in the Guarauleed 'Energy Cash Amount or bave any effect on the Base Amoum or the 
c:alculation thereof. 

9. Hedging Tl'tUUIJCtions 

Any hedging tnmsactions aDd all costs and expenses with respect thereto tbat are entered into in conncction 
with or in anticipadon of the Oebt RealiJIIIDelll shall be for the bellefit or detriment of IndustriaJ Company and 
shall have no effect whatsoever on tbe Base Amount or the calculation thereof. 

10. Rale Reftuub Payable to Customn"S 

The Base Amount sball be reduced by the amount. calculated as of tbe Effective T'u:ne, of any rare refunds, 
including interest, wbicb would be payable to customers pursuant to tbe rate settlement filed with the Federal 
EDersY ReJU)atory Commission at Docbt No. RP9S-112 and bave not been paid as of the Effective T'une, 
whether such amounts are to be paid. to customers or credited against gas supply realigament costs pursuant to a 
settlement with customers. 

11. Sale ofTenneco VeMUes 

The Base Amount shall be reduced by the auresatc amount of Net Cash Proceeds actually received by 
Tenneco or any of its subsicliaries from any sale of Tenneco Ventures during tbe Pre-Closing Period. 

12. BoiUUu for Energy Emp/Dyeu 

(a) The total amount of cash bonuses for Energy Employees for tbe calendar year 1996 (tbe "1996 Bonus 
Amount") shall be pro rated based on the date on wbicb"the Effective T'une occurs and shall be shared between 
Tenneco and lnduslrial Company based on such pro ration as follows: 

A-C-14 
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(i) Tenneco shall be responsible and liable for the payment of that portion (the "TCDDCCO Bonus 
Portion") of tbe 1996 Bonus Amount that equals the product of (A) the 1996 Bonus Amount, and (B) a 
fraction. the numerator of which is the number of days remaining in tbe 1996 calendar year following the 
day on which tbe Effective Time occurs (the "Effective Day"), and the denominator of which is 3~. 

(ii) New Tenneco shall be responsible and liable for the payment of that portion of the 1996 Bonus 
Amount that equals the amount by which the 1996 Bonus Amount exceeds the Tenneco Bonus Portion. 

{b) Each of Tenneco's and New Tenneco's liability for its share of the 1996 Bonus Amount shall be 
accounted for in the Merger as follows: 

(i) If 100'l& of the 1996 Bonus Amount is paid on or before the Effective Time, the Base Amount shall 
be increased by the Tenneco Bonus Portion. 

(ii) If as of the Effective Time. the amount of the 1996 Bonus Amount that has not been paid exceeds 
the Tenncco Bonus Ponion. the Base Amount shall be reduced by the amount of such excess. 

(iii) If as of the Effective Time, the amount of the 1996 Bonus Amount that has not been paid equals 
the Tenneco Bonus Portion. the Base Amount shall not be increased or decreased in respect of the 1996 
Bonus Amount. 

(c) Tbe 1996 Bonus Amount shall be detcnnined by Tenneco prior to the Effective Time with the consent 
of Acquiror which shall not be unreasonably withheld. 

13. Non Cash Proceeds 

Any proceeds received by Tenneco or any of its subsidiaries from the lnJWICtiODS described in paragraphs 
1, 2. 3, 4, 5, 6 and 11 other tban cash proceeds shall be for the account of Acquiror and shall be retained by or 
distributed tD the Energy Business. 

A-C-IS 
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Current assets: 

ENERGY BUSINESS 
PRO FORMA BALANCE SHEET 

JUDe 30, 1996 
(UNAUDITED) 
(MILLIONS) 

Cash and temporary inveStiDCllts •••••.••••• : •.................. 

Receivables .............................................. .. 

Otber current assets ••••••••••••••.•.•••••••••••.•.••.•••••••• 

Total current assets •••••••••••••••••••••••••••••••••••••• 

Net property, plant and equipment ............. : •.................. 

Other assets 8Dd deferred c:bargcs ................................. . 

Total assets •••••••••••••••••••••••••••••••••••••••••••• 

EXHIBITDTO 
DISTIUBUTION AGREEMENT 

s 100 

1,190 

138 

1,428 

2,924 

1,187 

$S.S39 
= 

s (36)(d) 
(39)(g) 

(116)(a) 
(357)(b) 

48 (C) 
(S)(d) 

(23)(C) 

--.1 (d) 

(525) 

(39)(c) 

(172)(b) 
_Q)(c) 

$(737) 
==== 

s 2S 

760 

118 

903 

2,885 

1,014 

$4,802 -

See accompanying Notes to Unaudited Pro Forma Combined Balance SbeeL 
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Current liabilities: 

ENERGY BUSINESS 
PRO FORMA BALANCE SHEET 

Juae 30, 1996 
(UNAUDITED) 

(MILLIONS) 

LIAJIIIJTIES AND STOCICROLDERS' EQurrY 

Shon-rerm debt •••••••••••••••••••••••••••••••••••••••••••••••••• 
Payables •••••••••••..•••••••••••.•••••.••••••..•••••.•••.•••••.• 

Other curreut liabilities .••••••• , .................................. . 

Total curreut liabilities ••••••.•••••••••••••.•••••••••••••••••.• 

Loug-term debt ••••••••••••••••••.••..•••••••••••.••••••••••••.••••••• 

Other liabilities aud deferred credits .................................... . 

Deferred income taxes ................................................ . 

Minority iD1erest ••••••••••••••••••••••••••••••••••••••••••••••••••••• 

Prefemd ~toclt with maDdauny redemptiou provisious ••••••••••••••••••••• 

Stockholders' equity: 
Preferred Srock •••••••••••••••••••••••••••••••••••••••••••••••••• 
Common Srock •••••••••••••••••••••••••••••••••••••••••••••••••• 
Additional Paid In Capital ••••••••••••••••••••••••••••••••••••••••• 
Accumulated Earnings •••••••••••••••••••••••••••••••••••••••••••• 

T-..:=.. -
s .521 

.532 

718 

1,771 

1,S19 

6.52 

413 

~ 
18 

112 

TeDDeCO Combined Equity •••••••••••••••••••• .'.................... 1,054 

Total stockholders' equity • • • • • • • .. • • .. • • .. • • .. • • • • • • .. • • • • • . .. 1,054 

Total liabilities aud stockholders' equity • • • • • • • • • • • • • • • • • • • • • • • • • $.5,.539 
= 

~ 
R•llplllllll 

aDd NI'S 
laauce 

$(.521)(f) 
(111)(a) 

(2)(b) 
(197)(f) 
(11)(c) 
(lO)(b) 
(82)(f) 

(944) 

1,290 (f) 
(265)(e) 

(17)(b) 
(41)(d) 
(13)(b) 

__!(c) 

11 

26.5 (e) 

(.5)(a) 
(477)(b) 

(S)(c) 
3 (d) 

(490)(f) 
(39)(8) 

(748) 

$(737) 
= 

See accompauyiDg Notes to Uuauditcd Pro Forma Combined Balance Sheet. 

2 

T-
IDeru 

.. AdJ1IIIed 

s 
222 

60S 

827 

2,.544 

.594 

401 

4,366 

18 

112 

26.5 

41 

306 

$4,802 
= 
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ENERGY BUSINESS 

NOTES TO PRO FORMA BALANCE SHEET 

RestructuriJII, Reallpmeat aad NPS lssuallce: 

(a) To reflect the settlement of intercompany trade accounts receivable and intercompany trade accounts 
payable with Tenneco Energy affiliates. 

(b) To re8ect the distribution to New Tenneco of receivables previously sold to Tenneco Credit Corporation. a 
TeDDecO Energy affiliate. 

(c) To reflect the transfer from Tenneco Energy to New Tenneco and affiliates of certain assets and liabilities 
held at the c:orporare level. 

(d) To reflect the tnmsfer to New Tenneco of insunulce liabilities and the related portfolio of shari-term cash 
investments and other assets previously held by Eastern Insurance Company Limited. 

(e) To reflect the NPS lssuanc:e of $275 million of Tenneco Junior Prefemct Stock, with an assumed S~IJI 
divideDd yield. for net NPS Issuance Proc:ecds of $26.5 million. and the use of the net NPS Issuance 
Proceeds for the repayment of Tenneco Energy Consolidated DebL 

(f) To reflect the reslrUCUiring 8lld realigament of the Tenneco debt parsuant to the Debt Realignment, the 
Distributions and the applicable provisiaas of the Merger Agreeml::lll. and the 8SS1U1d paymeztt of acaued 
interest on the Tenneco Energy Cousolidated Debt defeased, redeemed, teDdered or excbanged as part of the 
Debt Realignment. 1be Pro Forma Fmancial Statements assume no sucb reduction in the Base Debt Amount. 
The amount of "Tamcco F.Deqy as Adjusted" debt inunediarely prior to the Merger will c:oasist primarily of 
bonowiqs UDder the Tezmeco Credit Facility (assuming 100% ac:ceptance of the Debt TeDder Offers and Debt 
&cbanp Offers) and ia c:aJodated from the provisicms of the Merger Agr=umt as follows (in millioas): 

Base Debt Amount per Merger ·agreement • • • • • • • • • • • • • • • • • • • • • • • • . • • • . • . $2,6.50 
Less: NPS lssuaDc:e proceeds • • • • • • • • • . • • • • • • .. • • • • • • • • • • • • • • • • • . • • • • • • (27S) 

Plus: Casb settlement pa)'IDCDCs ....................................... . 
Less: &timated coDections subject to refund ••••••••••••••••••••••••••.•• 
"Tenneco Euergy as Adjusted" debt •••••••••••••••••••••.•.•••••.•••••• 

2,37S 
439 

(270) 

$2,.544 .......... 
At this time. TeDDeCO management c:aJmot cletermine the ultimate amount of securities wbicb will be 
purchased in the Debt TeDder Offers, or the ultimate amount of securities wbic:b will be excbanpd into 
New Tenneco Public Debt pursuant to the Debt Exchange Offers, and such amount could vary significantly. 
However, for purposes of these pro forma adjustments, it is assumed that 1 00.. of the securities subject to 
the Debt Tender Offers are pun:based pursuant to the Debt Tender Offers and 100.. of the securities subject 
to the Debt Exchange Offers are exchanged intO New Tenneco Public Debt pursuant to the Debt Exchange 
Offers. 

(B) To reflect distribution from Tenneco EnerJy of cash in excess of $2S million pursuant to the Cash 
Realignment provisions of the Merger Agreement. The distribution may be adjusted by the sale of TeDDeCO 
Energy receivables by TeDDeCo prior to the Merger Effective Tune. 
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Subnd~Driu o/TeM«< /111:. 

EXBIBITE 
TO 

DISTJUBUTION AGREEMENT 

ENERGY SUBSIDIARIES 

m County l.aDd Comp&Dy (Delaware) • • •• •• • • • • • • • • • • • •• • • • •• • • • • • • • • • • . • • • • • . • . • • • • • • • . 1~ 
caueco Equipment Corporation (Delaware) • • • • • • • • • • • . • • • • • • • • • . • • • • • • • • • . • . • • • . • . • • • . • . 100 

arlin Drillillg Co., IDe. (Delaware) 
lucfin Supply Company (Delaware) • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • . . • • • • • • • • • • • • • • . 100 

· do Brasil Perfuacocs Maritimas Lrda. (Brazil) (in dissolution) • • • • • • • • • • • • • • • • • • . 0.16 
(Biucfin Supply Company owns 0.16~; 8lld Marlin Drilling Co., IDe. owus 99.84~) 

liD do Brasil Perfuacocs Maritimas Llda. (Brazil) (in dissolution) • • • • • • • • • • • • . • • • • • • • • 99.84 
' Dri1liDg Co., IDe:. owns 99.84'11; and Blucfin Supply Company OWDS 0.16~) 

lfdnl~ Equipment Holcl.iDg I Company (Delaware) • . • • . . • • • • • • . • • . • . • • • • • • • • • • . • • • • • • • • 100 
rrclal~ Equipment Holcl.iDg II Company (Delaware)..................................... 100 
rrclal~ Equipment HoldiDg m Company (Delaware) • • • • • • • • . • • • • • • • • • • • • • . • . • • • • • • • • • • • 100 

lfclaiBCCO Equipment HokliDg V Company (North Dakota) • • • • • • . • • • • • • • • • • . • • • • • • • • • • • • • 100 
fl'cjl:ui:feco Equipment HoldiDg IV Company (W"JSCcmsin) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

Equipment Holding VI Company (IlliDois).................................... .. 100 
II'dlmec:bWest, Inc. (Delaware) . • • • • • • • • . • • • • • • . • •.• • • • • • • • • • • • .. • • • • • .. • • • • • • • .. • • .. • • .. 100 

~Laud Company, Inc. (califontia) •••••••••••••••••••••••••••••••••••••••••• 100 
t Corporation (Delaware) • . • . .. • • .. .. • • • • .. • • • • • • • • .. .. • • • • .. • • • .. • .. • • • •• • • • 100 

Corporation (Delaware) . • • • • • • • . • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
IDe:. (Delaware) • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

wer ParllleiS, L.P. (Delaware Limired Pannersbip) •••••••••••••.• -.................. 100 
~ .. - .... MLP Inc. owus '11 as a LiDUted Partner; CSW Mulberry, IDe., an unafli!iated 
P*lljazay, OWDS CJ, u a Limited PanDer, GPSP·A IDe., au Unaffiliated company 0W11S '11 

ferred Limited PanDer; aad Polk Power GP, IDe. owns CAl as the General Parmer.) 
ransition Company (Delaware)................................................... 100 

rre~a••~ Gas PipcliDc Company (Delaware) • • • • .. • • • .. • • .. • • .. • • .. • • • • • • .. • • • • .. .. • • • • • • .. . 100 
~Po~J.IIP<~t Service Corporation (Delaware) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

cmt Gas Transmission Canada Limited (Canada).................................... 100 
tamont Setvicc Corporalion is the registered holder of all of tbe issued and 0111tstandmg 

of Altamont Gas Transmission Canada Limited, as Trustee for Altamont Gas 
/frpiiSIIIi!' IS.i'OD Compaay, a Joint Venture) 

IDe. (Delaware) (a close corp.)................................................ 37.5 
~D.JieliSee Gas Pipclille Company OWDS 1~ of the Class A Commcm Stock. 37.5% of tbe 

uity, and 37 .5'11 of tbe total voting stock; UDaftiliatcd companies (Texas Eastem 
fl'rtulPni'ss:ion Ccnporaticm. El Paso Namral Gas Company, TnmscontiDental Gas Pipe Line 
~qr~w·,cm, Southern Natural Gas Company. aad Florida Gas Tnmsmission Company) OWD the 
re'aapni.D' g stock aad equity.) 

lDsutliJlce Company Limited (Bermuda) ................................ ; .. .. .. • • .. 100 
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Sllbsidillriu ofTettneco Inc. 
llbsidUuiu ofT11111Wsell Gas Pipeli1111 Company 

t Tczmessec Nuural Gas Company (TCDDCSSee)......................................... 100 
cuneco East Natural Gas L.P. (Delaware Limited Partnership) • • • • • • • • • • • • . • • • • • • • • • • • • • • • I 
(East TciiJlcsscc Natural Gas Company, as General Partner, owus 1~; and Tenncc:o East 
Corporation, as Limited Partner, owns ~.) 

TRACS, Inc. (Delaware) . . • . • • • • . • . • • . . • . . • • • . • • . . • . • • . • ... • . . . • • • . • • • . • • . • • • . . . . 100 
River Corporation (Delaware). . • . . • . • • • . . • • . . . . . . . • . . • • . • • • . . • . . . • . . . • . . • • . . . . • • • . . 0.01 
Ventures, hie. (Delaware) . . . . . . • . . . . • . • . . • . . . • . . • • . . • . . • . • . . . • • . • . • . . . . . . . . . • . . . . . 100 

dweswn Gas Marketing Company (Delaware) • . . . . . . • • . . • . • . • • • . . • • • • . • . • • . • . . • • • . • • • • . 100 
dwestem Gas Transmission Company (Delaware) . • • • . . • . • • • • • . . . • . • • • . . . • . . . • . • . • . . . . . • 100 

CIIDeCO Midwest Natural Gas L.P. (Delaware Limited Partnership) . • • • • • • • • • • • • • . • • • • • • • • . I 
(Midwestern Gas Transmission Company, as General Partner, owns 1.,; and Tenneco 
Midwest Corponlion. as Limited Partner owns ~.) 

at Belvieu Land Compaay (Delaware)................................................. 100 
w TCIIJl Company (Dclawue) . • • • . • • • . • . . • . • . • . • . • • • • • • • . • . • . . • • • • . • • . . . • • • • . . • . • . • • . 100 

ew TCIIll Company and New TeiiJlcssee Gas Pipeline are iD the process of being merged iDto 
CIIJlCSSCC Gas Pipeline Company.) 

w Tennessee Gas Pipeline Company (Delaware) • • • • • • . • • . • • • . . • . • • • • • • • • • • • . • . • . • • • • • • • 100 
cw TCIIll Company and New TeDJJCSSCe Gas Pipeline are iD the process of being merged iDto 

ennessee Gas Pipeline Company.) 
. Petroleum Company (Delaware) . . • • . • • • • • • . • . • • . • • • . • • • . • • • • • • • • . • • . • . . • . • . • • • • • • . . 100 

R--.,rt'hlo .. Petroleum C011lp81ly (Delaware) . • • • • • • • .. . • .. • • .. • • • • . • .. • • . • • • .. • . • • • • .. • • . • • • . 100 
!ftPilCbaR hie. (Texas) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
rr .... ,_.,. Alaska. Inc:. (Alaska) ......................... :. • • • • • • .. • • • • • • .. • • • .. • .. .. • • • .. 100 

Altamont Corporation (Delaware) • • • • • • • • . • • . • • • • • • • • • • • • • • • • • • • • . • . . • • • • • • . • • . • 100 
tamont Gas TJBDSmissjon Company (Delaware Joint VC1111Ue) • .-.. • • • • • • • • • • • • • • • • • • • • • • • ~3.34 
(Temsec:o-AltamODt Cmporaaion owns ~3.,; Amoco Altamont Company, an UDIIffiliated 
COJDp8Dy, owns 33.,; and Entec:h Altamont. Inc., an UDSffiliated~ompany, owns 13.,.) 

rr.-·--·- ArJenliDa Co:rpcxation. (Delaware) . • . . . . . . • . . . . . . . . . • . • . . • • • • • • . . • . . . . . . . . . . . . . . . 100 
(ft;mec:o Baja Califonria Corporation (Delaware) ............. , • • . .. • . • • • .. • • • • • • .. • • • • . • . • 100 
lfcllmec:oCommllDications Corpcmation (Delaware)......................................... 100 
lfcllmec:oCorporation (Delaware)........................................................ 100 

(Tennessee Gas Pipeline Compaay owns 1~ of the Common Stock; Tenneco Credit 
Cotporation owns " of the Second Preferred Stock; Tennec:o Equipment Co!poration 
owns " of the Second Prefemd Stock; and Tezmeco IDt.emadonallnc. owns " of 
the Second Prefened Stock.) 

EogiDe Company (Kentucky) ............................................... ·••• 100 
.T. Gathering Company (Texas) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • ~0 

(TeDDCCO Corporation OWDS 5~ of the issued and outstalldiDg Class A Voting Stock and 
2~ of the Class B Nonvoting Stock. 29~ of the total equity; and Houston Pipe Line 
Company, an unaffilia1ed company, oWDS ~of the issued and outstanding Class A Voting 
Stock and 8~ of the Class B Nonvoting Stoc.lc, 71., of the total equicy .) 

2 

KMI0000356 



Sllbsidiarie.s o/TtnMco lru:. 
llbsidiiJries ofT~nna~~~ Gas Pipeline Company 

sidillries ofTmMco Corporanon 
tto-Tex Chemical Corporation (Delaware) (in dissolution). . . . . . . • . • . • . . . . • . • . • . . • • • . . • . • 100 
Certificate of Dissolution was filed in Delaware on January 18, 1995, Final dissolution dare 
· 1 be January 18, 1998, subject to settlement of any other outstandiDg business.) 

Security Corp. (Texas) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
P Corporation (Delaware)......................................................... 100 

o Enetgy Resources Corporation (Delaware) . . • • . . . • • . . . . . . . . . . . . . . . . • . . . • . . . . . . . . 100 
enncco Corporation owns 1aa., of the Common Stock, 80,., of total equity; and Ruhrps 

· engesellscbaft, an unaffiliated company, owns 1 ~ of the issued and outstanding Series 
Common Stock, 20th of total equity.) 

1 Gas Marketing Company (Delaware)......................................... 100 
Oasis Pipe Line Company (Delaware) • . • • • • . . • • • • • • • • • . • • • • • • . • . • • • • • • • • . • . • . . • • . • 30 

(Cwmcl Gas Marketing Company owns 1~ of the issued and outstanding Series B 
Prcfet9CC Stock and 3Qil& of the Common Stock, 31)11, of total equity; Dow Clcmica1 
Company, im UD8ftiliared company owns 100., of chc issued and outstanding Series A 
PrcfcrcDCC Stock and 70th of tbc Common Stock, 70,., of total equity.) 

I Industries Gas Company (Delaware) • . • • • . • • • • . • • • • • . . • . • . • . • • • . • • . . • • • • • • . . • 100 
ezmeco Energy Marketing Company (Delaware)...................................... 100 
(Tezmec:o Gas Trading Company and Tenneco Energy Marketing Company are in the 
process of being merged into Texmeco Gas Marketing Company.) 

enoeco Offshore Gathering Company (Delaware)..................................... 100 
enoeco Gas Marbling Company (Kentucky) • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • . • 100 
(Tenneco Gas Marketing Company is in the process of changing its aame to TeDDeCO 
Energy Marketing Company.) 

0Creo1e Gas Pipeline Corporation (Louisiana) • • • • • • .. .. • • • • .. • • • • • • • • • • • • • • .. • • .. • • .. 100 
Entrade Pipeline Company (Kenblcky)............................................. 100 

ameco Gas Processing Company (Delaware) • . • . • . .. .. . • . • .. . • • • .. . • . • . . • • • • • • • • • • .. 100 
cnneco Gas Trading Company (Delaware)........................................... 100 
(Tenneco Gas Trading Company and Tenneco Energy Marketing Company are in the 
process of being merged into Tenneco Gas Marltcting Company.) 

enncssec Gas Marketing Company (Delaware)....................................... 100 
o Indcpclldcnt Power I Company (Delaware). • • • • • • . • . • • • . . • • • • . • • • • • • • • • . • • • • • . . • 100 
o Independent Power U Company (Delaware) • • • • • • . • • • • • • • • • . • • • . . . • . • • • • . • • . • • • • 100 

"'•·-~·-Insurance Ventures (Delaware)................................................ 100 
.,..,, ____ Minerals CompaDy--Califonlia (Delaware) • • . • • • • • • • • • • . • • • • • . • . • . • • • • • . • . • • • • • 100 

o Minerals Company-Nevada (Delaware) • • • • • • • . • • • . • • • • • . • • • . • . • • • • • • • . • • • • • • • 100 
.,..,, __ ... OCS Company, Inc. (Delaware) •••••.••.• ~.................................... 100 

ceo Oil Company.(Delaware)..................................................... 100 
o Polymers, Inc. (Delaware) . • . • . • • . . . • . . . . • . . • • • . • • • . • . • • • . • • • . • . • • • . • • • • • • • • • . 100 

enncco Eastern Realty, Inc. (New Jersey) • • • • . . • . . • . • • . • • . • . • . • • . • • • • • • • • • • . • • • • • • . • 100 
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SulnidUuiu ofT~nMco Inc. 
Ubsid.Uuiu ofTeiiiiUJ~e Gtu P~liM Company 

~~~of Tenneco Corporatio11 
ennec:o Power Generation Company (Delaware)........................................ 100 

e Acquisition, Inc:. (Delaware)................................................. 100 
Orange Cogeneration Limited Pannersbip (Delaware Limited Partn.ersbip)............... 49.5 

(Orange Acquisition. Inc. owns 49.5,. as a Limited Panner; CSW Orange. Inc., an 
· unaftlliared company, owns 'II as a Limited Panner. and Orange Cogeneration GP, 

Inc:. owns ,. as General Partz~er.) 
Cogeneration GP n. Inc. (Delaware).......................................... SO 

(Teuneco Power Generation Company owns 50*; and CSW Development· I, Inc., an 
UDaffiliated company, owns 50*.) 
Orange Cogeneruion G.P .• lac. (Delaware)......................................... 100 

olk Power GP U, lac. (Delaware) • . . . • • • . • . • . . . . • . . • • . • . . . . • • • . . • . . . • • • • • • . • . . . . . . . SO 
(Teuneco Power Generation Company owns SO* and CSW Development-!, lac., aa 
unaffiliated company, OWIIS 504.) 
Polk Power GP, Inc. • • • • • • • • • • • . • • • . . . • • . • • • . • . . • • . . • • • . • • . • . . . . • • • • • • • . • • • • • • . . 100 

enaec:o Ethanol Company (Delaware)............................................... 100 
eaoec:o Ethanol Services Company (Delaware)....................................... 100 
eat Campus Cogeneration Company (Delaware) . • • • . • • . • • • • . . • • . • • • . . • • • . • • . • . . • . • . • 100 

lf«j!IDCliSee Overthrust Gas Company (Delaware)......................................... 100 
crtbnut Pipelille Company (Delaware General Panner). • • . • • . . • • • • • • . . • • . • • . . • . . • . • . . 18 
(TeDDeSSee Overthrust Gas Company owns an 18'11 geamJ partnership interest; unaffiliated 
parties own 82'11 partDer!bip interest) 

rr .... .-.. ... Deepwater Oatberiag Company (Delaware) • • • • • • • • • • • • • . . • • • • • • • . . • • • • • . • . • . • • . • . 100 
lf$1JQeco Delta XII Gas Co., Inc. (Delaware) • • . • . • • • . • • • . . • • • . • • • . • • • • . • • • . • • • • • • • • • • • • • • . 100 
rr..,,.-,.,. East Cmporaticm (Delaware) • • • • • • • . • . . • . . • • • . • . • • . . • • • . • • • • • • • . • • • • • • • • • • • • • • • • 100 

But Natural Gas L.P. (Delaware Limited Partacnhip) • • • • • • • • • • • . • • • • • • • . • • • • • • • . 99 
eDDeCO East Corporation. as Limited Partner, 0W11S ~; aad East TeoneBIICC Natural Gas 
mpany, as Oeneral Pattner, owns 1 ,.,) 

rr•~ EDaJY Eulupe Inc. (Delaware).................................................. 100 
rr.-... _ .... EDergy HUDgat)' IDe. (Delaware) • • • • . • . • • • • . • . • • • • • • . . • • . • • • • • . • . • • • . • • • • • . • • • 99 

100 
rr•Qeco E.ae:gy Services Company (Delaware). .. . • • • .. • • . • • . • • .. • • • • • • .. . • . • • . • • • . • • • • • .. 100 

Sw Corporation (TClaS). .. • .. • • • • • • • • • • • • • • • • • .. • • • • .. • • • • .. • .. • ... • • • • • .. • • • • • • • • 50 
ennec:o Energy Services Company owns 50'11, and uaaflili.ared parties own 504. Tenneco 

·Services Company owns 1,13S.294 shares of Series B Prefemd Stock, $0.01 par 
alue per share.) 

o Energy AIRCO Inc. (Delawm) • . . • • . . . • . . . . • . • • • . • . • • • . • • • • • • • • • • • • • • • • • • . . • • 100 
o Energy OOS Inc. (Delaware) . . . • . • . • . • . • . • . • . • . • . • . . . • • • . . • . • • • • • . • • • • • • • • • • . 100 

eco Energy TEPSCO Inc. (Delawm).................... •• • . ••• • •• • •• • . • •• . • • . • • . . 100 
rr ........... Energy Inc. (Delaware) • • • . . • . . . • • . • . • • . • • • . • • • • • . . • • • • • • . . • • • • • . • • • . • . • • • • • • • . 100 

eco EIS Company (Delaware) ..•.....•.•...•••.•••..••.•••.•.•••••••.• :. • . • • • . • . • . 100 
CIUJCCO EIS Canada Ltd. (Alberta).................................................. 100 
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Sub.ridUJriu ofTe'tiMco Inc. 
ubsidbzrlu ofTeNrasee GtU Pipeline CompQ/Iy 

ubsldltuies of TenMco Energy Inc. 
eDDCCo Gas Tnmsponation Company (Delaware) . • . • • • . • . . • • . . . . • . . . • . • . • . . . . . • . . • • • . • • 100 

Gas Canada, Ltd. (Ontario) • • • • • . • • • • • • • • . • . • • • • • • . • • • • • • • . • • • • • • • • • • • • • • • • • • • • • 100 
rr ............ Gas InteraatioaaliDc. (Delaware)................................................ 100 

eunec:o Energy China Inc. (Delaware) . • . . . . • . . • • . • • . . . . . • • . • . • • . • • • • • • • • • . • . • . . . . . . . . 100 
eunec:o Gas Brazil Corporation (Delaware) . • . • . • • . . . • • . . • . • . • . . • . . • • • . . • • • • • . . . • . . . . . • 100 

eDDeCO Gas lntematioDaJ Servicos do Brasil Ltda (Brazil).............................. 100 
lfciDJileCO Gas Chile Corporation (Delaw~)............................................. 100 
lfclaJmeco EDugy Iaremational (East Alia/Pacific) Inc. (Delaware) • . • • • • • . . • . . • • • • • • • . • . • . . • 100 
lf$lmeco Gas Services (Clile) Corporation (Delaware).................................... 100 

enneco Gas Transport.es S.A. (Chile) . • • • • • • . • . • • • • . . • . • • . • • • • • • • • • . • . • . • . • . . . • . . . • . 100 
ITeimllCCO Gas Latin America Inc. (Delaware)............................................ 100 

rr ... .-.... Gas Louisiana Inc. (Delaware) • • • . • • . • • . • • • . • • • • • • . • • • . • • • • • . • . • • • . • • . • • • • • . • • • . 100 
· Exploration Company (Delaware)............................................... 100 

"'•·•··- Gas Production Corporation (Delaware) • • . • • . • • • • • • . • . • • . • • • • • • • • • • • . • . • . . • • • • • • . 100 
Gas Properties Inc. (Delaware) • • • . • . . • . • . • . • • • • • . • • • • . • . . • • • • • • • • • • . • • • . • • • • . • • . 100 

rr ............. Gas Services, Inc. (Delaware) • • . • • • . • . • . . • . • . • • • • . • • • • • • • . • • • . • . • • . • • . • • • • • . • • • • 100 
tr•Qecc, Gas Supply Corporation (Delaware).............................................. JOO 

o Gas Ausualia Inc. (Delaware)................................................... 100 
"'•·-~·- Holdings Pty. Ltd. (Australia)................................................. 100 

ulawesi BDc:rgy Pty Ltd. (Australia) .... ·. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .50 
(Upon the acquisition of the Energy Equity subsidiaries contemplated for the South 
Sulawesi Project, Tameco Holdings Pty. Ltd. will own SOC., and 8D unaffiliared company 
will own .5()11,,) 

PT Bnerzi SCJII)tang (Indonesia) • • • • • • • • • • • • • • • • • • • • • • • • •. • • • • • • • • • • • • • • • • • • • • • • • • • 9.5 
(Upon the acquisition of tbc EDcrgy Equity subsidiaries contemplated for the South 
Sulawesi Projcc:t, Sulawesi EneraY Pty. Lid. will own 9.5111 and an unaffiliated company 
will own .5111.) · 

enuec:o Energy Australia Pty. Limited (Auscralia)..................................... 100 
TeDDCCO Energy Queensland Pty. Limited (Australia) ••••••••••• , • • • • • • • • • • • • • • • • • • • • 100 
TeDDeCO EDerJY South AustraJja Pty. LiDUted (Australia) . • • • . . • • • • • • • • • • • • • • . • . • • • • • . 100 

ennec:o Energy Operations and Mainrenance Pty. Ltd. (Australia) • • • • • • • • • • • • • • • • • • • • • • • 100 
Energy ManagemcDt Tcclmical SystemS Pty. Ltd. (Australia).......................... .50 

(Upon the acquisition of the EDersy Equity subsidiaries COntemplated for the Soulb 
Sulawesi Project. Tenneco Energy Operations and MaintenaDce Pty. Ltd. will own .50Cll, 
and an Unaffiliated company will own .50Cll.) 

enuec:o Sulawesi Gas Pty. Ltd. (Australia)........................................... 100 
EDerJY Equity (Sengkang) Pty. Ltd. (Australia) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • .50 

(Upon the acquisition of the Energy Equity subsidiaries contemplated For the South 
Sulawesi Project, Tenneco Sulawesi Gas Pty. Lrd. will own .50Cll, and an Ull8ffiliared 
company will own .50Cll.) 
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CDileco Int.eruational Inc. (Delaware). • • . • • . • • • . . . . • . • • • • . • . . • • • • • • • • • • .. • • . • • • .. . . • • . • • . 100 
euneco Nederland B.V. (Netherlands)................................................. 100 
enneco Offshore Netherlands Company (Delaware)..................................... 100 
eco Liquids Corporation (Delaware)................................................. 100 "'-·--·A Matketing Services Company (Delaware)......................................... 100 

lrcimec::o MTBB. Inc. (Delaware) ...•..•••••.•.....•••.•.•.•••.•.•.••...• ~................ 100 
II'dl:mec:o Midwest Corporation (Delaware) . . . . • • . . . . . • • . • . • • • • . . . . . • • • • . . . • . • . . . • . • . . • . . . . 100 

euneco Midwest N81Ut'1ll Gas L.P. (Delaware Limited Partnership) • . • • • • . • • • • • • • • • • • • • • • • • 99 
eaneco Midwest Corporation, as Limited Partner, owns ~; and Midwesrem Gas 

ransmission Company, as Genenl Partner, owns lCJ&.) 
II'cildcco Piusfield Corporation (Delaware)................................................ 100 
II'dndcco Portland Corporation (Delaware) • • • . . • . • • . . • • . • . • • . • . • . • • • • . . • . . . . . • • • • . . . . • . . . . 100 

Realty, Inc. (Delaware) • • . • . . • . . • . . . . . . • . • . . . . • • . • . • • • . . . • . • . . • . . . • . . . . . . • . . . . • 100 
lrdndcco SNO Inc. (Delawan=).......................................................... 100 
lfelnQec:a Trinidad LNG, Inc. (Delaware).................................................. 100 
rr~•:o Ventures Bolivia Corporation (Delaware)......................................... 100 
lfdadeco Ventures Corporation (Delaware) .•••••.••.•••.••..•..•••.•••••....•.•..• :....... 100 

Ventures Poland Corporation (Delaware) • • • • • . • . . • . • • . . • . . . • . • . • • • • . . . • • • . . . . • • • • IOQ 
rr .... ...._,_ Western Market Center Corpolation (Delaware) • • . • • • • • • • • • • • . . . • . . • • • • • • . . • • • • • . . 100 

Wesrem Market Center lolnt Vencurc (loinr Venture). • • • • • • • . • . • • • . • • • • • • . • • • . . • • • • • . !10 
ennec:o Westem Market Center Corporation owns ~; Entech Gas Ventures, Inc., an 

Pnlllftili'ascd company, owns l!ICJ&; Quesrar WMC Corporation, an unaffiliated company, owns 
CJ&; and Fuels WMC Corporation, an Ull8ftiliated company, owns 10'*1.) 

lrdllldec:o Wescem Market Cezuer Service Corporation (Delaware)............................. 100 
fl'tjllqEcDII Services, Inc. (Delaware) • • • • • • • • • . • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • 100 

ll'cimec:o Eaerzy Tedmol08)' Consulting Services Inc. (Delaware).......................... 100 
lfcjnqessee Gas Transmission Company (Delaware) •••. ~ • . • • • • • • • • . • • • • .. . .. • . • • • • .. . • .. .. .. I 00 
rrctr:•aeJ'New England Pipeline Company (Delaw.are) (sale pending) • • • • • • • • • • • • • • • • • • • • • • • • 100 

see Stmase Compauy (Delaware) .. . . • . . .. . . • . . . .. . . . . • . .. • • . . • .... • • •• . .. • .. .. . .. 100 
lfelnqeuee Trailblazer Gas Company (Delaware) ...•••..•.••••••••••.•••• '.................. 100 

en Parking Garage Inc. (Delaware) • • • . • • • • • • . • . • • • • . • • • • • • • . • • • • • • • • • • . • • • . • • • • • • . . 100 
ontaneDc Corporation (Louisiana) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
F and E Oyster Pannership (ladsiana Partllersbip) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 64 

Fontauelle Corporation owns 64CJ& as OencraJ Partner, and Expedite Oyster, InC., an 
,.._u,u.'IIIGU company, owns 36CJ& as General Partner.) 

Clute Corporation (Louisiana) ............... ~·................................... 100 
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EXHIBJTFTO 
DISTRlBU110N AGREEMENT 

AUTOMOTIVFJPACKAGING BUSINESSES 
PRO FORMA BALANCE SHEET 

Juae 30, 1996 
(UNAUDITED) 
(MILLIONS) 

CGmbbled Acqulldtbai 
..... 

Aeqldsldau 'l'rluiMdloa 
C0111puy ProFonu ProFarma ProFarma Pro Fanaa 
Blllorlcal ~ AlijulmeDII c-btDed AIQ~ CDIIIIIIDed 

ASSETS -Cmnm-= 
CUb IIIII llmlplll'lr)' caab i1Ms11Da111 •••••••• s 129 s 2 s s 131 s 36 (e) s ~ 

38 (f) 
Rcceivabla •• "" ... "" ................. 829 74 !103 (113Xa) 1,044 

182 (b) 
C48Xcl 
120(d) 

IDwalarla ............................... 820 46 6 (i) 872 872 
Defand iDalml: lUeS ..................... 28 28 28 
Oilier cmrau uaeu ....................... 196 8 204 (S)(c) 204 

__!(e) 

TCMII Cunalt Alltll .................. · 2.002 130 6 2.138 215 2.3$3 -
Ooodwillllld illllzllibles ....................... 96S 384 (I) 1,349 1,349 
Olbr:r AIICU ............................... :. 808 9 817 9(c) 836 

10 (I) 

PIIDt, papcny aDd equipalcal. Del ••••••••••••••• 2.748 148 144 (i) 3,D40 39 (c) 3,019 

TOCII~ ......................... S6.S23 Sl87 s s:u $7,344 s 2'73 $7,617 
= a::::::a = === = 

UABIIJ11ES AND EQvrrY 

Olnallliabllitics: 
Shlllt.(elm debt ........................... s !130 s s 638 (I) $1,168 $(1,155)(&) s 13 
Payablea ................................. 622 28 6SO ('23Xa) 629 

2 (b) 
Oilier eunau llabilllics ................... 558 76 634 __l!Cc) 651 

TOIIII Cllmml Uabllllia ............... 1,710 104 638 2.452 ~ 1,293 -Loaa-lalll debt ............................... 1,573 I 1,!174 558(1) 2.132 
Defcned iDcomc lUes ......................... 451 (5)(1) 446 13 (b) 459 
Defcned aediiS llld Giber tiabilliia .••••••••••••. 320 53 30 (I) 403 41 (e) 444 
MiDarity ialaal .............................. 301 301 301 

TCMil LiabiJilia ...................... 4,355 158 663 5,176 (547) 4,629 -Equity: 
CombiDcd equll)l ......................... 2.168 129 (129XI) 2.168 (90)(a) 

167 (b) 
(22Xc) 
120 (d) 
38 (f) 

607 (I) 
(2.988)(11) 

~Stod: ........................... 2 (h) 2 
PUd·la Capiral ........................... 2,986 (h) 2.986 
Rellilled EamiDp ......................... --=(h) 

Tolll Llalrilida md Equily ............ S6.!123 $287 s 534 $7,344 s 2'73 $7,617 
= = = = = 

• Cenain amounts have beeD reclassified to CODform to the Company's classification. 
See the accompanyiDg Notes to Uuaudited Pro Forma CombiDed Finaru:ial Starcments. 
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AUI'OMOTIVEIPACKAGING BUSINESSES 

NOTES TO PRO FORMA BALANCE SHEET 

(a) To reflect the settlement or capitalization of intercompany accounts receivable and payable with TeDDCCO 
affiliates pursuaut to the Corporate Restructuring Transactions. 

(b) To reflect the acquisition by the Company of cenain receivables from Tenneco Credit Corporation, a 
Tenneco affiliate, in COIIJlCCtion with the Merger. 

(c) To reflect the allocation between the Company, Newport News and Tenneco of cenain corporate assets and 
liabilities in connection with the Corporate ResauCIUring Transactions, the Distributions and the Merger. 

(d} To reflect a $120 million receivable from El Paso pursuant to the Merger Agreement and Distribution 
Agreement for c:ertain tax benefits to be rca1izcd as a result of the Debt Realignment. 

(e) To reflect the transfer to the Comp&Dy of insuraDce liabilities and the related portfolio of short-term cash 
investments and other assets previously held by Eastern Insurance Comp8ny Limited, a Tenncc:o aftiliar.c, in 
CODDCCtion with the Corporate Restructuring Transactions and the Merger. 

(0 To reflect the cash contribution from Tenncc:o to tbe Company pursuam to tbe Cash Realigmnent provisions 
of the Distribution Agreement and Merger Agreement. The contn'bution of cash between Tenncc:o and the 
Company as part of the Cash Realignment may be adjusted by tbe sale of Energy Business receivables prior 
to the Merger Effective Tune. 

(g) To reflect adjustments to the Company's iDdebtedness for the pre-Distribution restructuriDg and refi.nanciug 
of debt pursuant to the Debt RcalipmenL H tbe Debt Realignment bad been consummated on June 30, 
1996, on a pro forma basis, the Company would have bad total long-term debt of $2,132 million. and short
term debt of $13 million. The tocal pro forma long-term debt includes $2,069 million of Company Public 
Debt ($1,950 million qgregate principal amount) assumed to be excballged in the Debt Excbanse Offers, 
which will be recorded based on the fair values of the Company Public Debt, and $63 million of long-term 
debt of Company subsidiaries. At this time, the Company and Tenneco c:aDDOt detenlline tbe ultimate 
amount of Tenneco Public Debt which wiD be exchanged by the ajlplicable Tameco Public Debt holders 
into Company Public Debt pursuant to the Debt Exchange Offers 8Dd such amount could vary sipificaDily. 
For purposes of tbese pro forma adjustments, it is assumed that 100% of the Tenncc:o Public Debt subject 
to the Debt Exchange Offers will be exchanged for Comp&Dy Public Debt pursuant to the Debt Exchange 
Offers. Tenneco expects to incur ID extraordinary charge as a result of thc Debt Realignment. .Tenncc:o 
estimates that this cost wiD be approximately $300 million after-tax based on current market rates of 
interest. Certain other costs . will also be incumd in CODDection with the Corporate Rcstruc1uriDg 
Transactions and the Distributions which Tenneco cstimar.cs will be approximately $100 million after tax. 
The effect on the Company's debt of these costs bas been reflected in this pro forma adjustment. However, 
such charges have not been reflected in the pro forma income I1B1CmCilL 

(b) To reflect the distribution of Company Common Stock to the holders of Tenneco Common Stock at 1D 

exchange ratio of one share of Company Common Stock for each share of Tenneco Common Stock. 
(i) To reftect short-term debt issued to complete the Combined Acquisitions and the preliminary aDocation of 

purchase price to the assets acquired and liabilities assumed relaled to the Combined Acquisitions. These 
purchase accounting adjustincnts for Clevite and Amoco Foam Products are based on preliminary estimates 
of fair values and will be adjusted when more complete evaluations of fair values are received. The 
preli.miJwy allocations have been made solely for purposes of developing these Unaudited Pro Forma 
Combined Financial Statements. 
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Subsidiaries of Industrial CompaDy 

EXBIBITG 
TO 

DISTRIBU110N AGREEMENT 

INDUSTRIAL SUBSIDIARIES 

utopattes Walker, S.A. de C.V. (Mexico) • • • • • • • • • • • • • • . • • • . • • • . • • • • • • • • • • • • • • • . • • • • • • • • 99.98CJ(, 
ustrial CompaDy owns 99.98CJ(, and MoDrOC Auto Equipment Company owns .029&) 

cc Limited PartDCrship (TelliS Limited Panncrship) • • • • • • • • • • • • • . • • • • • . • • • • • • • . • • • • • • • . 9S 
ustria1 CompaDy owns 959&, as Limited Partner. and TCIIIICCO Packaging, Inc. owns SCJ(,, 

General PartDCr) 
Finance Corporation (Delaware) • . • • • • • • • • • • . . • • • • • • . . . • • • • . • • • • • • • • • • • • • • • • • 100 

Box&: Display, Inc. (Delaware) • • • • • . • • • • • • • • • • • • • . . • . • • . • • • • • • • . • • • • • • • . . • • • • • • . 100 
Auto Equipment CompaDy (Delaware) . . • . . . . . . . . . . . . . • . . . . . . . . . . . . • . . • . . . . • • . . . . . 100 

utopartes Walker, S.A. de C.V. (Mexico) • . • . . . . . • • . . . • . . . • . • . . . • . . . • • . . • . . . . • • . • . • . 0.02 
trial Company owns 99.989&; Monroe Auto Equipment CompaDy owns 0.02CJ(,) 

Monroe Automobile Shock Absorber Company Lrd (CliDa) • • • • • • • • • • • • • • • • • • • • • • Sl 
omoe Auto Equipment Company owns 519&; and Beijing Automotive Industry 

pnponw·~ on. an Ullllftiliated company, owns 49CJ(,) 
p,!IUjoii'Cl"io Terranova S.A. de C.V. (Mexico) 

omoe Auto Equipment Company owns 99.99CJ(,; and Josan I .arinamcricana S.A. de 
.V .. an unaffiliated CCXIlpaDy, OWDS 0.01 CJl,) 

SlrUt CompaDy Inc. (Delaware)........................................... 100 
Auto Equipcment Fnmcc, S.A. (France)....................................... 100 

omoe Europe Cootdination Center N.V. (Belgium) • . • . • . • • • • • . • • • • • • • • • . • . • • • • • . 0.1 
S.A. Monroe Europe N.V. owns 99.9CJl,; aDd Monroe Auto Equipemcnt France. 
.A. owns 0.19&) · 

Pacltqing N.V. (Belgium).............................................. 0.1 
S.A. Moaroe Europe N. V. owns 99.99&; .and Monroe Auto Equipemeut Fnmce, 
.A. OWDS 0.1 CJl,) 
o Automotive Italia S.r.1. (Italy) • • • • • • . • • . • • • • • • • • • • . • • • • • • • • • • • • . • • • • • • • • IS 
onroc Auto Equipment CompaDy owns 8511o; and Monroc Auto Equipemcnt 

nmce. S.A. owns 159&) 
Pecas S.A. (Brazil) •.•.••.•••••••••...•••••.••..•••••.•••.•••.••••.••. · 2.82 

[M1oirc:1e Auto Equipment Company owns 2.82CJ(,; Monroe do Brasil Industria e 
~OI$ci"o Ltda. Owns 82.71CJ(,; and Monteiro Aranha S/A. an uuafliliatcd company, 

14.4711o) 
• exico S.A. de C.V. (Mexico) .•••••.•• :. • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . 99.99 

Auto Equipment Company owns 99.999&; and Industrial Company owns 
) 
odular Assembly Corp. (Delaware) • . . • . • • . • . • . • • • • • . • • • • • . • • • . . • • . • . • • • • • • 100 
ustries Europe B.V. (Netherlands) • • • • • . • . . • • • • • • • • • . • • • • • . . • • • • . • • • • • • . • • . 100 

o utomotive Foreign Sales Corporation Limited (Jamaica) • • • • • • • • • • • • • • • • • • • • • • • 99 
Auto Equipment Company owns 9911o; and lnduslria1 Company owns 19&) 

utomotive International Sales Corporation (Delaware) (In Dissolution)........... 100 
utomotive ltalia S.r.l. (Italy) • • • • • • • • • • • • • .. • • .. • • • • • • • • • • .. • • • • • • • • • • .. • • • 85 

[M1oirc:1e Auto Equipment Company owns 85'11; and Moaroe Auto Equipement France, 
wns J5CJ(,) 
utomotive Japan Ltd. (Japan) •.•.••••••••.•••••••••••••••••••••••••• .-; • • • • • 100 
S.A. de C.V. (Mexico) • • • • . • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 0.01 

llnl~11riaj Company owns 0.01'11: and Monroe Auto Equipment Company owns 99.999&) 
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Subsidiuies of Industrial Company 
·-Pac GmbH (Germany) •••••••.•.••.••••••••.•...••.••.•.•..•••.•.•.•••••••.•.•..• 

enneco Deutschland Holdinggesellschaft mbH ov.-ns 99'l&; and Industrial Company 
1411) 

-Pac S.A.R.L. (France). • • • • • • • • • • • • . • • • . • . • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • 97 
Omni·Pac OmbH OWDS 3'l&; and Industrial Company owns 97'l&) 

... _,.._., .. Asia IDe. (Delaware) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 
enneco Automotive Foreign Sales Corporation Limited (Jamaica) • • • • • • • • • • • • • • • • • . • • • . • I 

Klnl:lus11ri'al Company owns 1 'l&; and Monroe Auto Equipment Company owns 99411) 
o Automotive TradiDg Company (Delaware) . . . . . . • . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 
o Brake, IDe. (Delawate)......................................................... 100 

rr-'""'''"" Brazil Lula. (Brazil)........................................................... 100 
onroe do Brazil Industria e Comen:io Ltda. (Brazil) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • . 100 

onroe Auto Pecas S.A. (Brazil) ..................... ; . . . . . . . . . . . . . . . . . . . . . . . . . 82.71 
onroe do Brazillndu.stria e Comucio Ltda. Owns 82.71 'l&; MoDrOe Auto 
'pment Company OWDS 2.82'l&; and Monteiro Aranha S/A. an unaffiliated 
p&Dy owns 14.47411) 
Services Inc:. (Delawate) . . • . . • . . . . . . . . . • . . . . • . . . • • . • . . . • . . • . . . . . • . . • . . . 100 

eclmology Services Inc. (Delawate) • . . . • . . . . • . . . • • . . • . • . • . • . . • . . • . . • . . • . . • . 100 
~uUfbland Holdinggesellscbaft mbH (Germany) •••••• ·• • • • • • • • • • • • • • • • • • • • • • • • • • • • 99.97 

llnt1VSIII'iaJ Company owns 99.97'l&; and Atlas BcnnoegensverwaltwiB, ao UDafti1iated 
any, owns 0.03411) 

nternehmesverwaltungs (Germany). • .. • • • .. • • • • • • .. • • • • • • .. • • • • • • • • • • • • • • • • I 00 
Oillel GmbH & Co. KO (Oermany) • • • .. • • • •• • .. • • • • • • .. • • • • • • .. • • • .. • .. 0.1 

OILLET Uotcmebmesverwaltungs OmbH owns 0.1411; and Tenneco Deutscbland 
oldiDggeseUschaft mbH owns 99.9'11) 
Wet OmbH & Co. KO (Germany) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 99.9 

...,._...__o· Deutsc:hlaod Ho1dingesellscbaft mbH OWDS 99.9411; and OD.J.ET 
~lll:etlltmtntesverwaltlmgs GmbH owns 0.1 411) · 

-Abgassystellle Zwickau Gmbh (Germany) • • • • • • • • • • • • • • • • • • • • • • • • •• • • • • • • • • 100 
-Gillet Industria e Comercio Ltda. (Brazil) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . SO 
einrich Oillet GmbH &: Co. KO owns SOCII; and Mastra Industria e Comercio 

, ao UDaffiliat.ed company, owns SOCII) 
Uto Equipment GmbH (Germauy) .. .. .. • • • .. .. • .. .. • • .. • • .. .. • • • • .. • • • • • • .. 100 
Ekco OmbH Verpaclnmgsmittcl (Oermally).................................. 100 
·Pac Poland Sp. z o.o. (PolaDd) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
Embalajes EspaDa. S.L. (Spain) • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • I 
Omni-Pac Ekco GmbH Verpaclcunpmittcl owns 1 411; and PCA Verpackungslniuel 

bH OWDS 99Cill) 
GmbH (Germany) •••••••••••• ,.,......................................... 99 

e eco Deutscbland Holdingesellschaft mbH owns 99CII; and Industrial Company 
1411) 
-Pac ApS (Denmark)..................................................... 100 
-Pac A.B. (Sweden) • • • • • • • • • • • . • • • • • • . • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • 100 
-Pac S.A.R.L. (FI'IUlCC) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 3 
Omni-Pac GmbH owns 3411; and Industrial Company owns 97'l&) 
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Subsidilries of Industrial Company 
ubsidiarics of Tenneco Deutschland HoldinggescUscbaft mbH 

alkcr Deutschland OmbH (Gennany) • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • . • • . • • • 99 
ennec:o Deutschland Holdinggesellscbaft mbH owns 99*; and Industrial Company 

WDS 1~) 

a1kcr Gillet (Europe) GmbH (Germany) . • • • • • . • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
Hexacomb Acquisition Inv. (Delaware)........................................... 100 
Inc. (Nevada) • • • • • • • . • • • • • • • • • . • • • • • • • . • . • • • • • • . • • • . • . • • • • • • • • • . . • • • • • • • • • • • • 100 

lfm~ lntematioual Holding Corp. (Delaware)........................................... 100 
onroe Austtalia Ply. Limited (Australia) • • • • • • • • • • • • • . • • • • • • • • • • • • • • . • • • • • • • • • • • . • • • I 00 

omoe Springs (Australia) Ply. LUI. Australia) • . • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • 100 
omoe Supe:nmnuation Pty. Lid. (Australia) . .. .. . . . .. .. .. .. . . .. .. .. . . .. • . . . . .. .. 100 
alker Australia Pty. Limited (Australia) • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • 100 
omoe Europe N.V. (Belgium) • • • • . . . • . • . . . . • • • • • • . • • • • . • • • . • • • • . • • • • • • • . • • . • . 100 

orusan Amortisor Imala1 Ve Ticaret A~. (Turkey) • • • • • • • • • • • • • • • • . • • • . • . • • • • • • • • 16.67 
S.A. Monroe Europe N.V. owns 16.67~; Borusan Holding AS, au unaffiliated 

pany, owns 83.03~; and various unaftiliared individual stockholders own 0.3~) 
Europe CoordiDation CeDter N.V. (Belgium) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 99.9 

S.A. Monroe Europe N.V. owns 99.~; and Monroe Auto Equipement France, 
.A. owns 0.1~) 

Europe (UK) Limited (United Kingdom) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • 18 
S.A. Monroe Europe N.V. owns 18111; and Tenneco United Kingdom Holdings 
· "ted owns 82%) · 

Packaging N.V. (Belgium).............................................. 99.9 
S.A. Momoc Europe N.V. owns 99.9~; and Monroe Auto Equipement France, 
.A. owns 0.1~) 

Inc. (Oalario) ••••••••••••••••••••••••• ~........................... 51.28 
ItT .. ..._~,. Iatemalional Holding Corp. Owns J()()% of the issued and outstaDding 
Plti1Plcm Stock, S 1.28% of total equity; and Tenneco United Kinsdom Holdings Limited 

100* of the Class A Stock, 48.72~ of total equity) 
Ontario Limited (Ontario)................................................ 100 
o Canada Wholesale Finance Company (Aibena)............................ 100 
o Credit Canada Corporation (Alberta)..................................... 100 

Holdings, Inc. (Delaware) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
Springs (New Zealand) Ply. Ltd. (New Zealand) • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

enneco Espana S.A. (Spain) • • • • • • • • • • . • . • • • • • . . . • • • • • . • . • . • • • • • . • . • • • • • • • 100 
illet Ibcric:a, S.A. (Spain)... • • • • • • • • • • • • • • . • • • • • • • • • . • • • . • . • • • • • . • • • . • • • . • 100 

acturas Fonos. S.L. (Spain)........................................... 100 
·-Pac Embalajes S.A. (Spain) • • . • . • • • • • • . • . • . . • • . • • • . . . • . • • • • . • • . • • • • . • 100 

It Invesanents Limited (Mauritius) • • • • • • .. • • • • • • .. • • • • • • • • • • • • • • • • .. • • • • • • 100 
ydraulics.Limited (India)................................................. Sl 

"bault Investments Limited owns SI% and Baugalore Union Services Limited, 
unaffiliated company, owns 49%) 

oldings Danmarlt A/S (Denmartt) • • • • • .. • .. • • • • • • • • • • • • • • • • • • • • • • • • • • • • .. • • 100 
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Subsidiaries of Industrial Company 
ubsidiaries of Tenneco International Holding Corp. 

ubsidiaries of Tenneco Holdings Danmaik A/S 
illet Exhaust Technologic (Proprietary) Limited (South Africa) . . . • . . . . . . . . • . • • . . . • . • 100 
illet Lame Belohrad, s.r.o. (Republic of Czechoslovakia) • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
eiDricb Oillet Ponuguesa-Sisrcmas de Escape, Lela. (Portugal)...................... 100 
alker Damnark A/S (Denmarlc)................................................. 100 
alker Inapal Escapes, S.A. (Ponugal) • • • • • • • • • • • • . • • • • • • • • . . . • • • • . • • • • • . • . • • • • • • • 90 

enneco Holdings DIIIDWk A/S owns 90~; lDapal, lnduslria Nacional de 
sorios Para Automoveis, SA. an unaffiliated company, owm 9.99%; and Walker 

8DJDIIk A/S owns 0.01 9&) 
S.A. (France) ••••••••••••••••••••• ·•••••••••••••••••••••••••••••••••••••••• 100 

n,ruhrucn',ous Metallurgiques de W~mbourg-Wimetal (France) • • • • • • • • • • • • • . • • • . • • 100 
ociete Europeenne des Ensembles-Montes (France) • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

ill Tubes Teclmologies O.T.T. (France)......................................... 100 
S erige A.B. (Sweden) • • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • . • • • • • • • • • • • • • • . • • • • • • • . 100 

II'etutec:o ~[anaj~1ent Company (Delaw~) • . . . . . • . . . . . . . . . • . • • . • • • . • . • . . • . . . . • . . • • • . . . • • . . 100 
ging Inc. (Delaware) • • . • • • • . • • . . • • • . • • • • • • • . • • . • • • • • • • . • • . • • • • • • • • • • • • . • • . . 100 
'cs, Inc. (Delaware) . • • . • • • . . . • • . • • . . • • . . • • • • • • . • • . • . • . • . . . . . . • • • . • . . . . . . . . 100 
0. (Switzerland) . • . • . • . • • . • • • . . . . . . • . . • . • . • . . . • . . • • • . . • . • . • . • • . . • . • • • • . • . . 100 

I'\JIICJll~Cellulose Cozporation (Delaware)............................................ SO 
Packaging Inc:. owns 509&; and Lany E. Homan. au unaffiliated individual, 

5~) 
· tb and Couoce Railroad Compauy (Mississippi) • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • 100 
· tte, Tomahawk & Wesrcm Railroad Compauy (Wisc:oDsiD) • • • • • • • • • •• • • • • • • • • • • 100 

a1 ta Southern Railroad Company (Florida)..................................... 100 
Panuenhip (TeltU Umited Parulersbip) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 5 

trial Comp&Dy owu 95~, as Limited Partner; aDd TCIIDCCO Packaging IDe. OWDI 

General Panner) 
PallJPme~ Packaging Corporation (Delaware).......................................... 100 

taiDer Corporation (Vir~Jinia) . • • • • . . • . • • • • . • • • • • • .. • • • • • • .. • • • .. • .. • • • • • • .. • • 100 
voy Corporation (North Carolina)............................................ 100 

J)o:DiJua4 PCA Packaging Co., Ltd. (Peoples Republic of CliDa).. .. .. • .. .. .. .. .. .. .. • .. • . 50 
rr ........... o PackagiDJ Inc. owns SOIJ&; and Donuwm Dong Ya Color Printing & Packaging 

ry, 8D unaffiliar.ed company, OWDS SOCAi) 
ucts. Inc:. (DliDois) . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

CJor];xxa!lio' n (Delaware) •••..•..•..•••.•.•••.••••••..••.•••••••.••.•••••••••.•. 100 
Corporation (Dlinois) • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • .. • • • • • • • • .. .. • • • • . • • • 100 

e mb International Sales Corporation (U.S. VIrgin Islands)....................... 100 
· Corporation of America (Nevada) . • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

Box Compauy (Delaware) . . • . • . • . . . • . . . • . • • • . • . • • . • . . . . . . • . . . . • . • • . . • . . . • . • . • . • 100 
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Subsidiaries of lndustria.l Company 
ubsidiaries of TeDDeCO Packaging Inc. 

CA·Budalok (Kartongyar) Kft. (Hungary)........................................... 100 
A Hydro, Inc. (Delaware) • • • • . • . • . • • • . • . • . . . • . • • . • • . . . • . . . • . . . • • . • • . . • • . • • • . . • • • 100 
A Leasing Company (Delaware). • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • 100 
A Romania Sri (Romania) • • • • • • .. • .. • • • • • • • • • • • • • • • • • • • .. • • • • • • • • • • • • • • • .. • • • • .. 50 

euneco Packaging Inc. owus !50'lfi; and Kraftcorr Inc., an unaftiliated company 
!50'*') . 

Tomahawk Corporation (Delaw~)............ .. . . . . . • .• . . . • . . . . . . • • . . . . . • . . . . . 100 
Valdosta Corporation (Delaware) . • • • . • . . . . . • • . • . . • • . • • . . • . . . • • • . • . . • • • • . • • • • • . . 100 
Verpackungsmitrel GmbH (Germany) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

Embalajes Espana S.L. (SpaiD) • • • • • • • • • • • • . . • • • • • • • • • • • • • • • • . • • • • • • • • • • . • • • 99 
Verpackungsmiuel GmbH owns 99111; and Omni·Pac Ekco GmbH 

erpackungsmiue1 owns 1 Ill) 
We Inc. (Delaware) . • • • . • • • • . • • . . • . . • . • • • • . . • • • . . . • • • • . • • • . • • • . • . . • • . • . . . • . . 100 

.PacJcaging Company (California Oeucral Pannmbip) • • . . • • • • • . • • • . . • . . • . . • . . . 50 
West IDe. owns 50'11, as Gellel'll Partner; and 1. G. Haddy Sales Company, an 

~ftilil'llted company, owns 50CJJ, as General Partner) 
w IntematiODal, IDe. (Delaware). • • . • . • . . . • . • • . . • • • . • • • • . • . • • . • . • . . . • . . • . . • • • • 100 

F il Containers, Inc. (Delaware).............................................. 1()() 
rr-..._ . g-Romaaia S.R.L. (Romania) • • • • • • • • • • • • • • •• • • • • • • •• • • • • • • • • • • • • • • • 100 

1asdcs Company (Delaware)............................................... 100 
· Limited (Ontario)................................................... 100 

Canada Inc. (Ontario) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
'011114DJa' Holdiags Inc. (Delaware) • • • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • • • • • • • • . • • • . 100 

rr .... .-.... KiDgdom HoldiDgs Limited (Delaware) • . • • • • • • • • • • • • • • • • • • • • • • • • • . . • . • • • • • 100 
(UK) Limited (UDited Kingdom) • .. • • .. • • • • • • .. .. • • • • .. • .. .. • .. • .. • • • • 82 

United Holdings Limited owns 82111; and S.A. Monroe Europe N.V. 
18'*') 
U.K. Umited (United Kingdom) • .. • • • • • . • • • .. • • • • .. . • • • • • .. • • • . • • .. • • • . .. • 100 

~lpllllll Corporation of America (UK) Limited (Scothmd) . • • . . • . . • . . . . . . • . . • . . . . • . . • • 100 
Products (Bristol Limited) (UDited Kingdom) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

deled Plastics Limited (United Kingdom).................................... 100 
1 Paclcagiag Limited (UDited Kingdom)...................................... 100 

enl Plastics Limited (UDited KiDgdom) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
ol th Packaging Limited (Scotland) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

rucefield Plastics Limited (Scotland) • • • • • • .. • . • • . . .. • . • • .. .. • • .. • • .. • • • .. . . 100 
olbeth Packaging (Corby) Limiced (Scoll~)....................... •• • • . • • • • 100 

Inc. (Onrario) •••• , • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 48.72 
eco UDited Kingdom Holdings Limited owns 100CJ, of tbe Class A Stock, 48.72111 

f to equiry. and TeJUJCCO IntemationaJ HoldiDg Corporaljon owns 100CJ, of tbe issued 
ts18Dding common stock, !51.28111 of total equity) 

Limited (Delaware) ............. ,................................... 100 
o Asia Limited (United Kingdom) • . • . • • . • • . . . • • • • . • • . • • • . • • • . • . • • • . • . • . . . 100 

5 

KMI0000369 



Subsidiaries of Induslrial Company 
ubsicliaries of Tenneco United Kingdom Holdings Limited 

esmeco lntematioual Finance Limited (United Kingdom) • • • • • • • • • • • • • • • • • • . • • • • • • • • . • • 100 
ennec:o Intanas:ioual FiDanee B.V. (NetherlaDds) • • • • • • • • • • • . • • • • • • • • • • • • • • • • • • • • • 100 

lferldec:o Management (Europe) Limited (United Kingdom) . • . • . . . . . • • . • . • • • • . . • . . • • • . . • 100 
PacJcagiDg (UK) Limited (United (Kingdom) . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

rrermec:o West Limited (United Kingdom) • • • • • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
pson and Stammen Dunmow (Number 6) Limited (United Kingdom) • • • • • • • • • • • • • • . • 100 
pson and Stammen Dunmow (Number 7) Limited (United Kingdom) • • • • • • • • • • • • • • • • 100 
pson and Stammen Dunmow (Number 8) Limited (United Kingdom)................ 100 
er Limited (United Kingdom) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

illct Exhaust MasNfacturiDg Umited (UDited Killgdom) • . • • • • . • • • . . • • . • • • • • • • . • • . • 100 
illct Pressiup Cardiff Limited (United Kingdom) • • • • • • • • • • • • • • • • • • • • • . • • • • • • • • • • 100 
. let TorsmaslciDer UK Limited (United Kingdom). • • • • • • • . • • • • • • • • • • . • • • • • • • • • • . • 50 

alter Limited owns 100 A OrdiJwy Shares, 50'11 of total equity; and AB 
orsmaskiner, an unaftlliated company, owns 100 B Ordiuary Shares, SOIIJ of tolal 

'ty) 
Systems Teclmology Limited (United Kingdom) • • • • • • • • • • • • • • • • • • • • • • • 99.99 

Gillet TomnasJriner UK Limited owns 99.~; and Heinrich Oillet Gmbh & Co. 
G & AB Torsma.,lrjJ!er, an UDBffiliated company owns 0.01'11) 
UK Ltd. (United Kingdom) ..... • • • .. • • • • • • • • • • • .. • • • • • .. • .. • • • .. • • • • • • .. 100 

.W. Hanley (Motor Trade) Limited (UDited Kingdom) • • • • • • • • • • • • • • • • • • • • • • • • 100 
enaeco-Walket (UK) Limited (United Kingdom) • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

~.ts4J.Iand OmbH (Germany). .. • . • . • • .. • • • • . • .. • • • • • • .. • . • . • . .. • • • • • • .. • • • • • • • . I 
Klnl:bJ811riaJ Company OWDS 1'11; and Tenneco Deutschlaud Holdinggesellsscbaft mbH owns 

W Europe, Inc. (Delaware) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
Die Mutftcrs, Inc. (Delaware) • • .. .. • .. • • • .. • • • • • • .. • • .... .. • .. ... ... • .. • ... 100 
· Caucelladoa Tedmologies (New York Partnenbip) • • • • • • • • • • • • • • • • • • • • • • • • 100 
er Electronic Mufflers, Inc. owns 50% as Oeaeral PaltDer; and Expedite Oyster, 

unaffiliated compaD)', owns 50'11 as General Panuer) 
~luflacturin', g Company (Delaware) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • . • • • • . • • . • 100 
' IDe (Illinois) ............................................................ ; . . 100 

e S (Norway) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
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EXHIBIT& 
TO 

DISTJUBuriON AGREEMENT 

INSURANCE AGREEMENT 

This Insurance A~t (the u Agreement") is made and ent.eml into as of this day of , 1996, 
by and among Teuucco IDe., a Delaware corporation ( .. Tameco"), New TeDDCCO Inc., a Delaware corporaaon 
("ladastrial Compaay") and Newport News Shipbuilding Inc., a Delaware corporation ("ShfpbuDcUaa 
Compaay"). 

WHEREAS, TCDDea), Industrial Company aDd Sbipbuildiug Company have entered iDto that cettain 
Distribution Agreement, dared as of , 1996 (tbe .. Distribution Agreement"), pursuant to 
which (i) Tetmec:O and its Subsidiaries sball cause to be CODS1JJDDI8ted the Corporate Restructuring Transactions 
in order to restzueture, divide and separate their existing businesses and assets so that (a) the Industrial Assets 
and lDdustriaJ Business shall be owned, COilll"Olled and operated. diRc:tly or illdiRctly, by the Industrial 
Company, and (b) the Sbipbuildins Assets and Shipbuildillg Business shall be owned. c:omrolled and operated, 
dim:tly or i:Ddirec:tly, by the SbipbuildiDg Company, and (ii) TeDDeCO shall distribute on tbe Distribution Date 
all of tbe outstandillg capital stock of Industrial Company and ShipbuildiDg Company as a divideDd to tbe boldezs 
of sbares of the common stock. par value $5.00 per share, of TCDDCCO upon the tenDS and subject to the 
conditions set fonb iD the Distribution Apement; 

WHEREAS, Tezmeco. its Subsidiaries and their respective predecessors have historically maintained various 
Policies for tbe beDefit or protedion of one or more of tbe Energy Covered Pmous. IDdustria1 Covered Persons 
and ShipbuildiDB Covered Persons; 

WHEREAS, in CODIIeCtion witb tbe traDsactioDs contemplated by the Distribution Apeemat, TCDDCCO, 
IDdustrial Company and ShipbuilctiDg Compay have detamiDed tbat it is oecessary and desirable to provide for 
the respective c:ontiDuiDg rigbta aDd oblipsions in respect of said Policies from and after the Distribution Datc; 
and 

WHEREAS, pursuaDt to tbe Dilttibudon Agreement tbe parties hereto bave agreed to eztter. inro this 
AgreemenL 

NOW 'IliEREFORE, in consideration of tbe mutual agreements, provisiOilS and covCDallfs CODtaiDed in this 
Agreement and the Distribution Agreement, the parties hereto hereby agree as follows: 

ARTICLE I 

D"EFINl'I10NS 

1.1 GeflmJl. UDless otherwise defiDed herein or UDless tbe context otherwise tequftS, the following tenDS 
shall bave tbe following meanings (such meaninBs to be equally applicable to both the singular and plural forms 
of the terms defined) . 

.. Aareemeut" sball mean this Insunmc:e Agreement, dared as of , 1996, by and among Tameco, 
lndus1rial Company and ShipbuilctiDg Company, including any amendments herero and each Schedule aaachcd 
hereto • 

.. Claims AdmiDistratlon" shall mean, witb respect to any Policy, the processing of claims made under 
such Policy, including, without limitation. the reporting of losses or claims to insuranCe carriers and the 
JDBD88CDlCDt, defense and settlement of claims. 
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.. Claims Deposit" shall mean tbe amount of funds, as of the Distnbution Date, maintaiJied by Tenneco on 
deposit for the benefit of tbe insunlnce carriers Wider the Retained Policies . 

.. Claims-Made" sball mean. with ~spec:t to any Policy, coverage provided by such Policy for claims made 
during a period specified ch~in . 

.. CJalms.Made PoUdes" sbaJJ mean lbose c:urm~t aDd past Policies wbicb are Claims-Made in IWUte, 
including but not limited to tbose Policies identified on Schedule A hereto, wbicb show TeJmeCO or any of its 
predecessors as the named iD.sun:d, but excludiog (i) auy dirccton' aad officers' liability iDsurazu:e policies wbicll 
are or were maintained by or on behalf of Tenneco, (ii) tbe Exclusive Policies, and (ill) the Retained Policies . 

.. Common PoUdes" shall mean the Claims-Made Policies, Occ:urrence-Based Policies, Eastern Policies 
and Retained Policies. 

ucoDSeDt" shall bave tbe meaning set fonb in Section 2.3 hereof . 

.. Corporate Restructurlag TraDsadloas" shall bave the meaning set fonh in the Distribution Agreement. 

ueovered Pe1'10118" shall mean (i) with respect to Tenneco, the Eacrgy Covered Persons, (ii) wich ~speet 
to lDdusttial Company, the Industrial Covered Persons, and (ill) with respect to Sbipbuilding Company, lbe 
Sbipbuilding Covered Pascms. 

uciD'I'I!Dt Claims-Made PoUdes" shall mean the Claims-Made Policies in effect as of the Distribution 
Date, wbicll Policies are set forch on Scbedule A hereto. 

'"CID'I'I!Dt Ocau aeuc:e-Based Polldes'' shall mean the ()ecurrau:e-Based Policies in effect as of the 
Dis1ribution Date, wbicb Policies ate set forch on Schedule B hereto • 

.. DIIIrlbutloa Aanemeat" shaD mean dw c:ettain Distnbution ApamcD1. dated as of , 
1996, by and amq Tenneco, IDdus1ria1 Company and Shipbuilding Company, including auy amendmeurs. 
exhibits and sehedules tbeRto. 

"'Distribution Date" shall bave tbe lllCIIIliq set forth in the Distribution Agreemelll. 

"'Eastera PoUdes" sba1l mean tbe Policies identified on ScbeduJe C bereto, which Policies show a 
member of the Energy Group as the IUIJiled insured, together with any predecessor polleies tbereto. 

"'EDeru" shall mean. when 1DIQWilified. the EDerJY Assets. EDerJy Liabilities andlor EDergy Business. 

"'EDI!I'IY Business" shall bave the meauiDg set forth in the Distribution Apeeme.nt. 

"'Energy Covered Persoll" shall mean each member of the EDersY Group and auy other Person, in each 
case to the extent auy Policy ~ herein purports to provide iDsunulce coverage in respect of any claims, 
suits, actions, proceedings, injuries, losses, liabilities, occurrences, damages or expenses incurred by such Person 
arising out of, in c:onneccion With or otherwise ~lated to EDeqy. 

"'EaelJD' Group" sbaU bave lbe meauiJr8 set forth in the Distrjbution AgRcmem. 

.. Energy LlabWtles" shall bave the meaning set fonh in the Distribution A~Rement. 

.. Esdu.dve PoUc:les" shall mean the Tenneco Exclusive Policies, IDdustrial Exclusive Policies and 
Sbipbuilding Exclusive Policies. 

"'Group" aball bave the meaning set forth in tbe Distribution Agreemellt. 
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"ladustrlal" shaJI mean. whcu UDqUalified, the lDdustrial Assets, Indusaial Liabilities, Prior lndustriaJ 
Businesses and/or IDdustrial Business. 

"ladustrlal Assets" shall have the mC8DiDg set forth in the Disaibution Agreement. 

"ladustrlal Buslaess" shall have the meaning set forth iD the Distribution Agreement. 

.. ladustrlal Covered Penon" ahall mean each member of the lDdustria1 Group aad aay other Person. in 
each case to tbe extcat aay Policy addressed herein pmpons to provide insuraacc coverage in respect of aay 
claims, suits, actiOD.S, proccediags, injuries. losses, liabilitica. occ:urrcnces, damages or cxpcascs incurred by such 
Person arising out of, in CODDCCtion with or otherwise related to Industrial. 

"ladustrlal EKIUIIve PoUcles" ahallmcan all cumnt aad past Policies which show Industrial Company, 
any other member of tbe Industrial Group or any of their respective predecessors as the uamed insured and do 
not purport to relale to Energy or Shipbuilding or to cover any Energy Covered Person or Shipbuilding Covered 
Person, but excluding any ReUiiDed Policy. 

"ladustrlal Group"· sball have the meaaing set fonh in the Distribution Agreement. 

.. Industrial LlabWtles" shall have the mcaaing set forth in the Distribution Agreement. 

.. lasuraace Administration" aball mean, with respect to aay Policy, the accounting for premiums. defense 
costs, indeamity paym.cn&s, deduc:tiblcs and retenticms. as appropriar.c, UDder the terms and conditions of such 
Policy, and the distribution of IDsuraDce Proceeds. 

"IDmraDce Proceeds" sball mean tbosc momcs, act of any applicable premium adjustmeat, deductible. 
retention or similar cost paid or beld by or for tbe benefit of an insured party wbic:h are either (i) received by aa 
insured from an insuraDce carrier, or (ii) paid by an insuraDl:e carrier on behalf of an iDsured. 

"Lctlen or Crallt" sball have tbc meaaing set fonh in Scc:tioa 7.1 bcrcof. 

"Merpr Asreemeat" shall have tbe meaning set forth in tbe Distribution Apecment. 

"Oa:wTeuc:e-Based" shaD mean, with respect to any Policy, coverage provided by such Policy for acts, 
omissions, damages or injuries wbich occur or are alleged to have occurred duriDg a period specified iD such 
Policy. 

"Occurrence-Based PoUdes" shall mean those c:urrcDt and past Policies which are Occ:uneDce-Bascd iD 
nature, izlcludias but DOt limited to those polli:ies identified on Schedule B hereto, which show Tezmeco or uy 
of ita predecessors as the IUUDed insured. but excludillg (i) any dilec:tors' 8Dd officers' Uabillty policies which are 
or were maintained by or on bebalf of Tenneco, (ii) the ExcJus.ive Policies. (iii) the Retained Policles, aad (iv) 
the Eastern Policies. 

"Other Claims-Made PoUdes" shall mean tbe Oaims-Madc Policies other than the TraDSfcrrcd Claims
Made Policies . 

.. Other Occ:urreace-Based PoUcles" sball mean the Occurrcuce-Bascd Policies other than the Transferred 
Occurrence-Based Policies . 

.. Person" shall have the meaniDg set forth iD the Distribution .ASftemeJU. 

· .. PoUdes" meaDS iDsunmc:e policies aud iDsuraDCe conttacts of 111y kiDd (other than life lllld benefits 
policies or contnu:U), including, without limitation. primary, excess and umbrella policies. COIDIIlmial general 
liability policies, fiduciary liability, automobile, airc:raft. property and casualty, workers' compensation and 
employee dishonesty iDsuraacc policies, bond and sclf-insunmcc and captive insunnce company arrangements, 
together with the rights, benefits 8Dd privileges thcrcuadcr. 
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"Prior llldustrial Buslaesses" sball have the meaning set forth in the Distribution AgreemeDL 

"Prior Sblpbulldbag Businesses" shall have the meaning set forth in the Distribution AgrcemcnL 

"RetaJaed PoUdes" sball mean the Policies identified on ScbeduJe D hereto, together with all other 
current and past primary, WOlken' compensation. automobile liability and general liability (including products 
liability) Policies showing TCDDeCO, any other member of the Energy Group or any of their respective 
predecessors as tbe iDsured party and which are cost plus. fnmDJig, high deductible or retrospective premium 
programs but excluding tbe Eastern Policies. · 

"ShlpbuBdJD&" sball mean, when unqualified. the Shipbuilding Assets, Shipbuilding Liabilities, Prior 
Shipbuilding Businesses and/or Shipbuilding Business. 

"ShlpbuDdlng Assets" sball have tbe meaning set forth in the Distribution Agreement. 

"SblpbaUdlng BusiDess" sball have tbe meaning set forth in tbe Distribution Agreement. 

"ShlpbuDdlllg Coftl'ed Penoa" sball mean cacb member of the Shipbuildiag Group and any other 
Person. in each case to tbe extent IIDY Policy addressed herein purports to provide insurance coverage in respect 
of any claims, suits, actions, proceediags, injuries, losses, liabilities, occurrences, damages or expeases iuaurcd 
by such Penon arisiDg out of, in CODDCCtion witb or odlerWise related to Shipbuilding. 

"SblpbuDdlag Esdaslve PoUdes" shall mean all current 8lld past Policies which show Sbipbuildiag 
Company, IIDY other member of the ShipbuildiDg Group or ay of their respective predecessors as tbc aamed 
insured and do not purport to relate to EDergy or IDduslrial or to cover IIDY Energy Covered Person or IDduslrial 
Covered Person. but cxcludiDg any Retaiacd Policy. 

"SblpbaDdlq Group" shall bavc the meaaiDI set forth in the Distribution AgrecmeDL 

"ShlpbaDcUq LlabWtlel" sball have the meaning set forth in the Distribution AJreemeDL 

"Subsidiary" shall have tbe mcaniDg set forth in tbe Distribution AgreemenL 

"TeDDeco EKc:luslve PoUdes" sballmean all. cuneat and past Policies, includiag but not limited to the 
currcDl Policies set fonh on Schedule E hereto, which show Tameco, any other member of the EDaJy Group 
or any of their rapcctive predecessors as tbc Damed insured and do not purport to relate to Shipbuildiag or 
Industrial or to cover any Shipbuilding Covered Person or IDdustrial Covered Person, exclud.i:ag (i) any directors' 
and officers' liability policies which are or were maintah't.d by or on behalf of Tameco, and (ii) any RetaiDed 
Policy. 

"Tenalaadoa Time" shall mean 11:$9 p.m., Houston. Texas time, on tbe Distribution Dare. 

"Traalfernd Claims-Made Polldes" sbal1 have the meaning set forth in Section 2.2 hereof. 

"1'raasfen"ed Oc:eurnmee-Bued PoUdes" sball have tbe meaning set forth in Section 2.1 bcreof. 

·••Traasterred PoUdes" sball have rhe meallizzB set forth in Section 2.3 hereof. 

1.2 References. References berciD to a "Schedule" are, unless otherwise specified, to onc of the Schedules 
attached to this AgrecmeDt, and mcn:nces to aD "Article" or a "Section" are. unless otherwise spcc:ified, to 
oae of tbc Articles or SectiODS. respectively, of this Agreement. 
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ARTICLED 

SUBS'ITI'U'IlON OF NAMED INSUREDS AND CANCEU.A'nON OF POUCIES 

2.1 Clln'e~tt Ocamt1U%·Based Policie;s. On or prior to the Diatribution Date, Tenneco sball take or cause to 
be taken all necessary or appropriare action (i) so that the IDdustrial Company is substinn.ed as the uamed insured 
UDder those Current Occurteuce-Based Policies identified on Schedule 2.1·A hereto (the "Tnmsferred 
OcallftDce-Based PoUdes"), e1fective as of the TermiDation Time, and (ii) to cause the Curmlt Oc:c:urrence
Based Policies id.entified on Schedule 2.1-B hereto to be cancelled as of, and to affon1 DO funher coverage to the 
iDsurMs thereunder except as otherwise contemplated by this Agreement from and after, the Termination Tune. 
Industrial Company asrees to be substituted as a named iDsured under the Transferred Oc:cwrence-Based Policies 
and to execute sucb further doc:umems as Tezmeco may reasonably request in connection therewith. 

2.2 Clln'elll C14ims-Malk Policie;s. On or prior to the Distribution Dat.e, Teaneco sball take or cause to be 
taken aD nccessary or appropriate action (i) so that the lndusUial Company is substituted as the named insured 
under those Cumnt Claims-Made Policies identified on Schedule 2.2-A hereto (the "Traasferred Claims
Made PoUdes"), e1fective as of the Termination Tune. and (ii) to c:auae the CUnmt Claims-Made Policies 
identified on Schedule 2.2-B hereto to be cancelled as of, and to affon1 DO further c:overase to the insureds 
thereunder except as otherwise c:ont.emplated by this Agreement from and after, the TenninatioD Time. llldustriaJ 
Company aarees to be substituted as a named insured under the Transferred Claims-Made Policies and to execute 
such further documents as Teaneco may reasonably request in COIIDeCtion therewith. 

2.3 CoiUelll. Tenneco and Industrial Company shall eadl use its best efforts to obtain prior to the 
Distribution Dat.e the CODSCDt of each iDsuraDce cattier under the Transferred Occurrence-Based Policies and the 
Transferred Claims-Made Policies (collectively, the "Trusfernd Polldes") that is required to consummate the 
transactions c:omemplated by Sections 2.1 and 2.l bereof <each. a "CoDSeDt"), it beiDg UDd.entood thal If 
Ccmsent to such traDsaclions is DOt received as contemplated by this Sec:tiOD 2.3 with respect to any Policy, such 
Policy sbaU noaetheless be CODSid.ered and trealed as a Transferred · Claims-Made Policy or TraDsferred 
Oa:urr=:e·Based Policy, as tbe case may be, for purposes of this Apcment. 

2.4 No Trtutsfer of Cmain Polldu. Notwithstanding anytbiDg ill this Agreement to the CODir'IUYo this 
Agreement sba1l DOt constitute an agreement to substitute lDduscrial Company as the uamed insured UDder any 
Transfemd Policy without Consent thereto if such substitution or att.empt to substitute without mch Consent 
would constitute a breach of such Transferred Policy. Jl Consent to such substitution is DOt obtained prior to the 
Distribution Date, Tenneco and Industrial Company agree to negotiate in good faith an arrangement wbicb shall 
place the IDdustria1 Company, insofar as reasonably possible, in the same position as would have eltisted had 
such Consent to substitution been obtained prior to the Distribution Date. 

ARna.Em 

COVERAGE 

3.1 MaillleJ~~V~Ce of Coverage TlvoMgh Dutriblllion Dau. From the date hereof up to the Termination Time, 
the parties hereto agree to maintain (and to cause each member of their respective Groups over which tbey have 
legal or effective direct or indirect control to maintain) in full force 8D&1 eft'ect the Ckcurrence·Based Policjes, 
Claims-Made Policies, Eastern Policies and Retained Policies for the benefit of any Energy Covered Person, 
Industrial Covered Person and Shipbuilding Covered Person to which such Policies by their terms relat.e. 

3.2 Coverage Under 0cCII1'Tn~&e·Based Policies. 

(a) TmniiUllion of Coverage UNler Transferred Occrur~nce-Based Polide;s. 1be parties hereto agree to 
take or c:auae to be taken all necessary or appropriate action so dW. notwithstanding anything to the contrary 
contained in any Transfemd Oc:cumzlce-Based Policy, effective as of rhe Tenuina!ion Time c:ovcrqe under the 
Transfcmd Occurrence-Based Policies sbaJl be terminated (it being understood that such TI'IDSferrecl 
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Occwrence-Based Policies sball DODCtbeless remain in full force and effect) so tbat none of tbe Transferred 
Ocaurence-Based Policies sball afford any further coverap to any Euergy Covered Person or Shipbuilding 
Cov~ Person for OCCUJ!ences which take place or are alleged to bave taken place after tbe Termination Time. 
From 8Dd after the Termination Tunc, coverage under any Tnmsfcmd Oc:currence-Based Policy may, at tbe 
option of Induslrial Company, continue for any IDdusttial Covered Penon upon tbe tenDS and conditions of such 
Transferred Occ:urrence-Based Policy. 

(b) TmnllralWn of Coverage Under Other 0cCII1Tence-BGS" Policies. 1be patties bereto agree to take or 
cause to be taken all necessary or appropriate action so that, notWitbsllllldillg aaytbiug to rhe conaary contained 
in any Otber Oc:c:umnce-Based Policy, effective as of tbe Termination Tune coverage under tbe Other 
Oc:cumnce-Based Policies sball be terminated so that none of me Other Occurrence-Based Policies shall afford 
any further COVeriiF to any EDergy Covered Person. IDdustrial Covered Penon or SbipbuildiiiJ Covered Penon 
for occmrences wbic:b take place or are alleged to bave liken place after the Termination Time. 

(c) Access to Policies Following TemsiMiion TUM. Notwitbstandina tbe proviaioas of Scc:tioas 3.2(a) and 
3.2(b) hereof, from and after tbe Termination Tune each Energy Covered Person. Industrial Cov~ Person and 
Shipbuilding Covered Penon shall bave me rigbt to coverage and to make or pursue a claim for coverage under 
any Occw!eace-Based Policy with respect to all claims, suits, actions, prrwedings. injuries, losses, liabilities, 
OCCllmDCCS, clamqes and expenses incumd or claimed to bave been incurred prior to the Tenninalion Tune by 
sw:b Covered Person in or in connection with the operalion of, or otherwise related to, (i) Eaerzy, witb respect 
to any Energy Covered Person, (ii) Industrial, with respect to any Industrial Covered Person. or (ill) Shipbuilding, 
with respect to any Shipbuilding Covered Person. in each case subject to tbe terms, conditions and limitations of 
such Oc:cunellce-Based Policy, provided, however, that notbiDg in Ibis Section 3.2(c) sball be deemed to 
constitute or reftcc:t an asslpment of any such OcaureDce-Based J:'Olicy. 

(d) Polley Umiu. Any Eaqy Covered Penon. Industrial Covered Person or ShipbuildiDg Covered Person 
entitled hereunder to make or pursue a claim for insurance coverap under ID Occ:un'eDce·Based Policy may 
claim for such insuraDce as and to the went that such insunmce is available up to me full elttclll of tbe applicable 
limits of Uability under such Occ:mreDce-Based Policy. N"otwilbstalldinl tbe foregoing, each of Tenuec:o, 
Industrial Company and Shipbuilding Company sball, to the exleDt any of its reapcc:tive Covered Penons sball 
bave exhausted all or any portion of tbe limits of liability, if any, UDder any Oc:curmlce-Based Policy, use its 
best efforts to either (i) obtain and comply in full with the conditions required to effect the reinsWcment of the 
full limits of liability under such Oc:c:urrau:e-Based Policy for all claims which would be covered tbereby abseDt 
such exhaustion (including any pendina or known claims) 8Dd be respcmsible for and pay all costs and expenses, 
including the amount of any resultant increase in the premium c:barged in respect of such Oc:amau:e-Based 
Policy or any reaewaJ thereof, in CODDCCtiOD tberewitb, or {ii) obtain and maintain in fuD force aDd e1fcc:t a Policy 
in replacement of 1be limits of liability exhausted under such Occ:lureDce-Bascd Policy for all claims which 
would be covered thereby abseat such exhaustion {including my pendina or knowD claims), and be responsible 
for and pay all costs and expenses in c:cnmec:tion therewith, which Policy sball provide at least the same coverage, 
and contain terms and provisions which are no less favorable to the insuled parties. as existed under tbe 
Oc:curreDce-Based Policy in reipcc:t of wbicb such replacement is obtained, provided. however, tbat no pany 
hereto sball be required to expend meR tban an amount equal to 3SMI of the original pmnium paid with respect 
to the portion of the limits of liability UDder such Oc:currence·Based Policy (determined on a pro rata basis) 
exhausted by such patty's respective Covered Persons to obtain reinstatement or a replacement Policy as 
contemplated hereby, it being understood tbat each party bereto shall nonetheless be required to obtain the 
maximum amount of reinstatement or replacement coverasc available for such 35~ pmnium amount in 
accordance with the terms and provisions of clauses (i) or (ii) hereof, as applicable. If at any time a party (an 
"Impairing Party") hereto becomes aware (such pany being deemed to be aware whenever any of the directors 
or executive officers of such party or any other member of its ~ve Group become aware) of a claim or 
potential claim against any of such Impairing Party's respective Covered Persons which claim is reasonably 
likely to exhaust (but bas not yet exhausted) all or any portion of tbe aggregate limits of liability, if any, under 
any Occ:unence-Based Policy (a .. Potential Impairmeat"), such Impairing Party sball promptly provide notice of 
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such Potential Impairment to tbe other parties hereto. Such Impairing Pany sbalJ have five business days after 
providing such notice to elect to, at that time, either secure reiustatement of the limits of liability under such 
Occuircuce-Bascd Policy (to the extent provided for therein) or purchase a Policy in replacement of such limits 
of liability (in each case in accordance with the terms and provisions of the second preceding sentence) in respect 
of such Potential Impairment (but sba1l not be required to so elect at such time). If such Impairing Party does not 
timely elect to secure reinstatement or replacemeJlt coverage, then eitber or botb of the other parties hereto may 
elect to reinstate the limits of liability under such Oc:cwrence-Based Policy (to the extent provided for therein) 
and pay all expenses incuned in ccnmection therewith. provided, however, that if such Potential Impainnent 
actually occurs, the Impairing Pany shall reimburse the other parties for any fees and expenses incurred by such 
parties in connection with such reinstatement. 

3.3 Coverage U'lllkr CIDims-MiliM Polkies. 

(a) ferrnlnation of CovmJge Under Trtursferrt!d CIDinu-MiliM Policks. 1bc parties hereto agree to take or 
c:ause to be taken all necessary or appropriate action so that, notwithstanding anything to the contrary contained 
in any Transfemd Claims-Made Policy, effective as of the Tetmination Time coverage under the Transfemd 
Claims-Made Policies sbaiJ be ter'IIUDated (it being understood that such Transfemd Claims-Made Policies sball 
nonetheless remain in full force and effect) so that oone of the Transferred Claims-Made Policies sba11 afford 
any further coverage to lilly Eneqy Covered Person or Shipbuilding Covered Person for claims which have not 
been reported or made as provided by tbe terms of such Transferred Claims-Made Policy prior to the Termination 
Time. From and after the Termination TUDe, coverage under any Transferred Claims-Made Policy may, at the 
option of Industrial Company, continue for any Industrial Covered PetsoD upon the terms and CODd.idons of sucb 
Transferral Claims-Made Policy. 

(b) TerminDIUJn of Covmqe Under Otlter CIGUru-MiliM Polit:W. 1be parties hereto agree to take or cause 
to be taken all necessary or appropriate action so that. notwithstanding anything to the conii'IU)' contained in any 
Other Claims-Made Policy, effective as of the Taminalion TUDe coverage under the Other Claims-Made Policies 
sball be termiDared so that 110 Other Claims-Made Policy shall afford any further coverage to lillY Energy 
Covered Person. IDdustrial Covered PersoD or Shipbuilding Covered PersoD for claims which bave not been 
reponed or made as proviclecl by the tams of such Other Claims-Made Policy prior to the Termination TUDe. 

(c) Accus to Policit!s Folli1Wing Termination Time. Notwithstanding the provisions of Seaions 3.3(a) and 
3.3(b) hereof, from and after tbe Termination Tune each Energy Covered Penon. lndus1rial Covered Person and 
Shipbuilding Covered Penon sba11 have the right to coverage and to make or pursue a claim for coverage under 
lillY Claims-Made Policy with respect to all claims, suits, actions, proceedinp, .iDjuries, losses, liabilities, 
oc:cwrcm::es, damages and expenses wbich are reponed in acc:ordance with tbe tams of lw:b Claims-Made Policy 
prior to the TenniDation Tune and wbich are iDcutred or claimed to be incurred by such Covered Person in or in 
connection with the operadon of, or otherwise related to, (i) Energy, witb respect to IDY E.nerJy Covered Person, 
(ii) lnclustrial, witb respect to any Industrial Covered Person, or (iii) Shipbuilding, with respect to any 
Shipbuilding Covaed Penon, in each case subject to the terms. conditions and limitations of such Claims-Made 
Policy, provided, however, that nothing in this SectioD 3.3(c) sba11 be clccmed to constitute or mlcct an 
assignment of any such c:taUns:.Made Policy. 

(d) PoUey Limits. ADy Energy Covered Person. lnduslrial Covered Person or Sbipbui}(ling Covered Person 
entitled hereunder to make or pursue a claim for in.sunmce coverage under a Claims-Made Policy may claim for 
such insurance as and to the extent that auch insurance is available up to the full el!.teJlt of the applicable limits 
of liability under such Claims-Made Policy. Notwithstanding the foregoing, each of Tenneco, Industrial 
Company and Shipbu.ilding Company sball. to the extent any of its respective Covered Persons sball have 
exhausted all or any portion of tbe limits of liability, if any, under any Claims-Made Policy, use its best efforts 
to either (i) obtain and comply in fuU with the conditions required to effect the reinstatement of the full limits of 
liability under such Claims-Made Policy for all claims which would be covered thereby absent such exhaustion 
(including any pending or known claims) and be responsible for and pay all costs and expenses, including the 
amount of 81JY resultant increaae in tbe premium cbarJed in re.spect of such CJaims.Made Policy or any renewal 
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thereof, in CODDCCtion therewith. or (ii) obtain and maintain in full force and effect at its own cost a Policy in 
replacement of the limits of liability exhausted under such Claims-Made Policy for all claims which would be 
covered thereby absent such exhaustion (including any peading or known claims), aDd be responsible for and 
pay all costs and expenses in c:cnmec:tion therewith. which Policy shall provide at least tbc same coverage, and 
contain terms and provisions whicb are no less favorable to the insured panies, as existed under the Claims-Made 
Policy in respect of which such replacement is obtained. provided, however, tbat no party bereto shall be required 
to expend more tban an amount equal to 350., of the original premium paid with respect to tbe portion of the 
limits of liability under such Claims-Made Policy (derermined on a pro rata buis) exhausted by such parcy's 
respective Covered Persons to obtain reinstatement or a replacement Policy as contemplated hereby, it being 
understood tbat each party hereto shall DODetheless be required to obtain the maximum amOUDt of reinstatement 
or replacement coverage available for such 350.. premium amOUDt in accordance with the terms and provisions 
of clauses (i) or (ii) berea!, as applicable. If at any time an Impairing Party becomes aware (such party beiDa 
deemed to be aware whenever any of the directors or executive officers of such party or any other member of its 
respective Group become aware) of a claim or potential claim against any of such lmpairiiDg Party's respective 
Covered Persons which claim is reasonably likely to exhaust (but has aot yet exhausted) all or any portion of the 
aggregale limits of liability, if any, UDder any Claims-Made Policy (a "Potential ImpairmeDt"), such Impairing 
Parcy shall promptly provide notice of such Potential Impairmeat to tbe other parties hereto. Such Impairing Party 
sball have five business days after providing such notice to elect to, at that time, either secure reinstalement of 
the limits of liability under such Claims-Made Policy (to the extent provided for therein) or purchase a Policy in 
replacement of such limits of liability (in each case in accordaDce with the terms aad provisions of the second 
preceding semeace) in respect of such Potential Impairment (but shall not be required to so elect at such time). 
If such Impairing Patty doe.s DOt timely elect to secure reinstatement or replacement coverage, then either or 
both of the other parties hereto may elect to reinstale the limits of liability under such Claims-Made Policy (to 
the extent provided for therein) and pay all expeuses incurred in cODDeetion therewitb, provided, however, that if 
such Potmtial Impainneat actually OCCIUS, the ImpairiDg Party shall reimburse the other panics for any fees and 
expenses incurred by such parties in c:onaection with such reinstatemeat. 

3.4 Coverage Under RetDined Poll.t:iu. 

(a) Termi111Jlit111 of Coverage ar TmniMriD11 Tune. The panies hereto agree to take or cause to be taken aU 
aecesaary or appropriate action so that. except as otherwise conwnplate4 by tbe terms of this Apeement and 
notwitbsfaDd.ing aaytbiDg to the coarrary contained in aay Retained Policy. effective as of the Termiaation Time 
any and all coverqe of any lndus1ria1 Covered Person or ShipbuildiDa Covered PersoD UDder the Retained 
Policies shall be termiDaled (it beiag UDderstood that such Retained PoUcies sba1l aoaedleless remain in full fon:e 
and effect). From aad after the TermiDatioa Tuue, coverage UDder my of the RetaiDed Policies may, at the optioa 
of Teaneco, coatiaue for any EDagy Covered PersoD upon tbc terms aad coaditioas of such Retained Policies. 

(b) Acce.u to Policies and Pollcy Umhs. Notwith.cflnvlingtbe provisioas of Section 3.4(a) hereof, from and 
after the Termination Tuae each Industrial Covered Persoa and Shipbuilding Covered Persoa shall have the right 
to coverage aad to make or pursue a claim for coverage UDder any Retained Policy with respect to all claims, 
suits, actions, proceedings, injuries, losses, liabilities, occurreaces, damages and expenses incurred or claimed to 
have been incurred prior to the TcrmiDadon Time by such Covered Person iD or iD CODDection with the operation 
of, or otherwise related to, (i) Industrial. with respect to any ladustrial Covered Penon. or (ii) Shipbuilding, with 
respect to aay Shipbuilding Covered Perscm. in each case subject to the tams, CODditiODS and limitatioas of such 
Retained Policy, provided, however, tbat nothing in this Section 3.4(b) sba1l be deemed to CODStitute or reflect 
an assigmnent of any such Retained Policy. AIJ.y Industrial Covered Persoa or Shipbuilding Covered Pei"SSD may 
claim iDsUniDce coverage UDder a Retained Policy as and to the extent tbat such iDsuraace is available up to the 
full extent of the applicable limits of liability under such Retained Policy. 

3.5 Coverage UNUr Eastern Policlu. 

(a) Tmrzinalion of Coverage Under &stem Policies. The parties hereto agree to take or cause to be takea 
all nec:essaey or appropriate action so that, notwitbstandina anything to the contrary contained in any Eastern 
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Policies, effective as of the TenninaLicm Time coverage under the Eastern Policiu shall be rermin.ared (it being 
understood that such Eastern Policies in full force and effect as of the Termination Time shall nonetheless remain 
in full force and effect) so that the Eastem Polic:ies do not afford any further coverage to any Industrial Covered 
Person or Shipbuilding Covered Person for oc:cumnc:es which &akc plac:e or are allcpd to bave taken plac:e after 
the Termination Time. From and after the Termination Time. coverage under the Eastem Policies may, at lbe 
option of TeDDCCO, continue for any Energy Covered Person upon the terms and conditions of the Eastern 
Policies. 

(b) Access to .&utem Polic:Us Followin1 TermiMtion Tune. NotwitbsliiDding the provisions of Sections 
3.5(a) hereof, from and after the Termination Time each Energy Covered Person. Industrial Covered Person (to 
the extent (but onJy to that CXb:Dt and subject to the last sentence of this Section 3.S(b) and Section 3.S(d)) 
payment under any Eastern Policy is a condition prec:edmt to the provision of coverage by any insurer providing 
coverage in the same layer as, or a layer excess to that of, such Eastern Polic:y) and Shipbuilding Covered Penon 
(to the extent (but only to the extent and subject to the last sentence of dUs Scc:tion 3.5(b)) necessary to ac:c:ess 
reinsunmce policies) shall bave the right to coverase and to make or pursue a claim for coverage under any 
Eastem Polic:y wilb rapcct to all claims, suits, actions, proceedings, injuries, losses, liabilities, occ:urrences, 
damages and expenses inc:urred or claimed to bave been incumd prior to the Tetminalion Time by such Covered 
Person in or in c:mmec:tion with tbc operation of, or otherwise related to, (i) Energy, with respect to any Energy 
Covered Penon. (ii) Industrial, with respect to any Industrial Covered Penon, or (iii) Shipbuilding, with respect 
to any Shipbuilding Covered Person. m each case, subject to tbe tams, conditions and Jimjtations of such Eastern 
Polic:y, provided, however, that nothing in this Section 3.S(b) sball be deemed to constitute or reftect an 
assigument of the Eastern Polic:ies. lbe parties hereto ·agree to take or cause to be taken all necessary or 
approprialc actions so that, from and after the Termination TUDe, no Industrial Covered Person or Shipbuilding 
Covered Person sball be entitled to coverage or to make ar pursue a claim far c:overage under the Eastem Policies 
except to the extent expressly provided for baein and in no event aball the Eastern Insunmce Provider (as defined 
below) or any of its subsidiaries bave any obligation or liability to any Shipbuilding Covered Person or lDdustrial 
Covered Person under any Eastem Polic:y which is not either as a conduit with respect to third party reinsunnce 
ar subject to reimbursement by IDdustrial Company pursuant to Section 3.S(d). 

(c).Policy Limits. Any E.Dagy Covered Person, Industrial Covered Person or Shipbuilding Covered Person 
ell.litled hereunder to make or pursue a claim for insurance c:overap UDder the Eastern Policies may claim for 
such insurance as and to the extent that such insuranc:e is available up to the fUll extent of the applicable limits 
of liability under the Eastem Policies, subject to the provisions of Section 3.5(b). 

(d) Rrimb~Vsemel'll Obligtllion of lrubutriiJl ComptmY. Industrial Company agrees to reimburse to tbe 
insurer under each Eastern Polic:y (the •'Eastenl IDsuraDce Provider") the full amount of any claim for 
iDsuraDce coverage for an Industrial Covered Penon under such Eastem Polic:y made pursuant to the terms of 
Section 3.S(b) hereof which is actualJy paid by said Eastem ID.,uance Provider after the Tamination Time. 

3.6 Coverage Under Excbuive Policies. From and after tbe Tamination Tuue, coverage under any 
Exclusive Policy may continue _with respect to any claims, suits, actions, proceedings, injuries. losses, liabilities, 
occurrences, damages or expenses inc:uJrcd or claimed to have been incurred prior to, on or after tbc Distribution 
Date, subject to the terms, c:onditiODS and limitations of such Exclusive Policy, provided, however, that (i) no 
member of the EDergy Group shall bave any liability or obligation with respect to ey of the lDdus1rial Exclusive 
Policies or Shipbuild.ing Exclusive Policies, (ii) no member of tbe Industrial Oroup sbaU have any liability or 
obligation with respect to any of the TCDDCCo Exclusive Policies or Shipbuilding Exclusive Policies, and (iii) no 
member of the Sbipb~ Group sball bave ey liability or obligatioa with respect to any of the TCDDeeo 
Exclusive Policies or Industrial Exclusive Policies. 

3.7 AssisttDU:e in ObtDinblg Additional Coverage. Each of the parties hereto agrees to use its reasonable 
best efforts to assist the other parties in the traDSitioa to separate insunnce coverage for tbe Energy Group, 
Industrial Group and Shipbuilding Group from and after the Distribution Date whic:b assi.stanc:e sball include, 
but sballnot be Jimjted to, the identiftcation of potential insurance c:arricrs. 

9 

KMI0000380 



3.8 Discovery Periods. Except with respect to any Industrial Covered Person aDd except as the panies hereto 
may otherwise agree, the parties hereto actDowledge and 118= that wben this Agreement calJs far the 
tcrmiDation of iDsuraDce coverage UDder a Claims-Made Policy sucb iDsuraDce coverage shall be termiJWed as 
or the time specified 8Dd that no discovery period of coverage in respect of sucb Policy shall be provid.ed 
thereunder, notwithstaDding anything to the ccmttary cotllailled herein or in any sucb Polley. Notwithstanding 
the foregoing, if requested to do so by TeDDeCO, Industrial Company sbaU use its reasonable efforts to procure 
tbat the relevant insurers under the Claims-Made Policies offer to Tenneco a discovery period of coverage UDder 
said Claims-Made Policies for Ellergy Covered Persons with an aggregate limitation of liability sepazare from 
the Umiwion of liability under said C'JaJms..Made Policies for coverage afforded Industrial Covered Persons. All 
premiums, costs arul other charges with respect to any discovery period of coverage provided under any Claims
Made Policy shall be the sole responsibility of (i) Tesmeco, with respect to coverage for Energy Covered PersoDS, 
and (ii) IDduslrial Compmy, with respect to coverage for Industrial Covered Perscms. Each party hereto shall not 
(aDd sballnot permit any of its respective Covered Persons over which it bas legal or effective direct or indirect 
COillrOl to) take any action contrary to the provisions of this Section 3.8. 

3.9 FIITther As.nua~~eu. Each of TeDDeCO. Iuduslrial Company 8Dd Shipbuilding Company agree to take 
(aod to cause each of its relpecuve Covered Persoas over whicb it bas ~ or indirect legal or effective control 
to take) all sucb actions as are nec:essuy or appropriate. iDcluding the provision of notice to all relevant insuraDce 
carriers 8Dd cooperation with respect to the obtai:Ding of any reinstalement of limitations on liability as 
contcmplalcd hereby, to effecuwe the purposes of this Article m. 

ARna..EIV 

PREMIUMS, DEDUCI'IBLES AND RELATED MAlTERS 

4.1 Oct:~UTence-BtUetl Gild Clllinu-MQIU Polkiu. 

(a) PremirutU ill Respect of Occrnena-BtUed Gild Clalms-Ma.d.e PollcW. From BDd after the Termination 
TUDe, all premiums, costs and other c:barges with respect to my Occurmu:e-Based Policy or Claims-Made Policy 
shall be paid by Iudustria1 Company, provided, however, that (i) Tenneco shall promptly reimburse Industrial 
Company in full for any such premiums, costs or other c:barpa in respect of the cover afforded under any such 
Occurrence-Based Policy or Claims-Made Policy to any Energy Covered Penon. and (ii) Shipbuilding Company 
shall promptly reimburse IDdustrial Company in full for my such premiums, COSts or other charps in respect of 
the cover afforded UDder any such OccurreDcc-Based Policy or Claims-Made Policy to any SbipbuUdblg Covered 
Person. in each case determined in au:cordaDce with Tesmeco's historical practices with respect to the allocation 
of such premiums, costs 8Dd clwps prior to the date hereof. All 8IDOUIItS refuaded from aDd after the 
Termination Time by iDsurallce carriers in respect of premiums previously paid UDder any Occurreuce-Bucd 
Policy or Claims-Made Policy shall be the sole property of IDdustrial Company, provickd, however, that 
Industrial Company shaD promptly pay to Tem=o or the Shipbuilding Company, as applicable, upon rec:ejpt 
thereof from an iDsuraDce carrier, the EDersY Group's or the Sbipbuildins Group's respective share of 8JI)' sucb 
amoUJ1lS refunded (such respective sblire to be determined in accordaDce with Tesmeco's bistorical practices with 
respect to the allocation of iDsunmce premiums among its Subsidiaries and divisions prior to the dale hereof). 
Eacb of Tenoeco aDd Shipbuilding Company shall (aDd shall cause each member of its respective Group over 
which it bas direct or indirect legal or effective control to) promptly pay to Industrial Company any such 
refunded 8lllOUillS actually received by it to which Industrial ~y is entitled pursuant hereto. 

(b) DedMctibla, Retentions tmd Self-Insund AmoiUII3. From and after the Termination Tune, aD deductibles, 
retentions and self-insured amounts with respect to coverage or a claim for coverage UDder 8llY Oc:c:ulmlce
Based Policy or Claims-Made Policy aball be tbe sole responsibility of (i) TeDDeCO, with respect to any coverage 
or claim for coverage in respect of any EneiJY Covered rerson. (ii) IDdustria1 Compmy, with respect to any 
coverage or claim for coverage in respect of any Industrial Covered Person. and (iii) Shipbuilding Company, 
with respect to any coverage err claim for coverage in respect of any Shipbuildiug Covered Person. 
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4.2 RetJJiMd PoUciu. 

(a) PremiJurts, Cost.r Dllll Other Cllmges. From and after the TermiDadon Tune. all premiums, costs and 
other cbarges with respect to any RetaiDed Policy, includinB claim paymeDts and associaled upenses under cost 
plus or fronting policies, shall be the sole responsibility of and be paid by Tenneco. provided. however, that (i) 
Industrial Company sba1l prompUy reimburse Tenneco for all such premiums. costs and other cbarJes paid by 
Tenneco (including amounts paid by Tenneco u reimbunement in respect of amounts drawn UDder leuers of 
credit maintained by TeDDeCO pursuant to Section 7.1 hereof) in i-espect of covemge provided for any Industrial 
Covered Person to the exrent such premiums, costs and other c:barges exceed the amount of tbe Claims Deposit, 
and (ii) Shipbuilding Company sba1l promptly reimburse TeDneeo for allsucb premiums, costs and other charges 
paid by Tenneco (includiq amOWIIS paid by Tenneco u reimbursement in respect of amounts drawn under 
1euers of credit maintained by Tezmeco pursuant to Section 7.1 hereof) in respect of coverase provided for any 
Shipbuilding Covered Person. AD amounts refunded from and after the Termination Tune by insurance c:aniers 
in respect of premiums previously paid under any Retained Policy sba1l be the sole property of TeUDeCO, 
provided. however, that Tenaec:o sball promptly pay to (i) lnclustrial Company, an such refunded amounts in 
respect of coverage provided for any IDdustrial Covered Person UDder such Retained Policy, and (ii) Shipbuilding 
Company, all such refunded amOUDU in respect of coverage provided for any Shipbuilding Covered Person under 
such Ret.ained Policy. 

(b) Detbu:dblu, ReiDidoiU twl Self-/JUIII'tll Amollllt.r. From and after the Termination Time, all deductibles, 
retentions and self-insured amounts with respect to coverage or a claim for covemge under any Retained Policy 
shall be the sole responsibility of (i) Tenneco, with respect ro any coverage or claim for coverage in respect of 
any Energy Covered Person, (ii) Industrial Company, with respect ro any coverage or claim for covemge iD 
respect of any Industrial Covered Person. and (ill) ShipbuildiDJ Company, with respect to any coverage or claim 
for coverage in respect of any Shipbuilding Covered Person. 

4.3 E4skm Polkia. 

(a) PremiJun.s ill Respect of &utma Polit:iu. AD amounts refunded ~ and after the Termination Time by 
insurance carriers in respect of premiums previously paid under any Bastem Policy shall be the sole property of 
Temu:co, provided. however, that Tamcco ahall promptly pay to (i) Indusuial Company, UJ10D receipt thereat 
from an insurance carrier, the IDdustrial Oroup's respective share of lny such amounts refuDded, and (ii) 
Shipbuilding Company, upon receipt thereof from an insuraDce carrier, the Shipbuilding Group's respective share 
of'any such amounts refuudcd, in each case detcrmiaed in accordance wicb TCDDCCO's historical praccic:es with 
respect to the allocation of insuraDce premiums amcmg its Subsidiaries and divisions prior to the dare hereof. 
Each party shall (and shall cause each member of its respective Group over which it has direct or iDdiRct legal 
or effective control to) promptly pay to any other pany BDY such amouDts actuaDy received by it to which such 
other party is entitled pursuant to this Section 4.3(a)." 

(b) DedMctiblu, RetentioJU and Self·IIUIII'ed Ammws. From and after the TcrmiDation TilDe, all deductibles, 
retentions and self-insw1:d amounts with respect co coveraae or a claim for coverage UDder any Bastcm Policy 
sball be the sole responsibility of (i) Tenneco, with respect to any coverage or claim for coverage in respect of 
auy EncJlY Covered Person. (ii) Industrial Company, with respect to any covaage or claim for coverage in 
respect of any Industrial Covered Penon. and (ill) Shipbuilding Company, with respect to BDY coverage or claim 
for coverage in I'CSJ)e':t of any Shipbuildin& Covered Person. 

(c) AmoiUit.r to be Rejrlnded. Tenneco sbaU direct and instruct the Eastem Insurance Provider to pay to 
ladustrial Company iD cash promptly aft« the Tennination Tunc, to the exteut penniaed by law, and ro record a 
corresponding dolJar-for-doUar reduction in all associated liabilities on its books and records for, (i) an amounts 
which appear u reserves on the books and records of the Eastern Insurance Provider u of the Termination TJJDC 
iD respect of claims relating to any Industrial Covered Person which have been reponed prior to the Tetm.ination 
Time, (ii) the full amount of 8DY "incurred but not repented" reserve and 8DY ponfoUo loss transfer reserve 
appearing on the books and records of the Eastem Insurance Provider u of the Termination Time under the 
conti.ageDt liability programs of the Eastern Policies, and (iii) S~ of the amount of any "incurred but not 
reported" reserve appearins on the books and records of the Eastern Insurance Provider u of the Terminalion 
Time under the excess liability programs of the Eastem Policies with respect to Industrial and Energy. 
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4.4 Ezcbuive Polims. From and after the Temiliwion Tune, all deduccibles, retcDcions, self-insured 
amounts, premiums and other costs with respect to any Exclusive Policy or claim for coverage thereunder shall 
be the sole responsibility of, and all refunded premiums with respect to uy Exclusive Policy shall be the sole 
property of, (i) Temacco, with respect to any TCDDCCO Exclusive Policy, (ii) Industrial CompaDy, with zapect to 
any IDduslrial Exclusive Policy, and (ill) Shipbuilding Company, with respect to any Shipbuilding Exclusive 
Policy. 

4.S £zeus Costs tJ1Id Senlt:nwau. Bach Covered Person sball be responsible for any excess costs and 
expenses relating to its respective claims permitted hereunder (or those of uy member of its respective Group) 
under the Common Policies, including defense costs to the extent such defense costs are not covered under such 
Common Policies, and shall be responsible for obtaining or reviewins the appropriatellcss of releases upon 
settlement of such claims. 

4.6 Effect on Otho Agreements. Notwitbswldillg anything to the contrazy c:ontained herein, notbblg in this 
Article IV shall be consrrued to alter or in any way limit any rights to indemnity provided in the Dis1ribution 
Agreement or in any other Ancillary Agreement (as such term is defined in the Distribution Agreement). 

ARna.Ev 
ADMINIS'I'RATION 

S.l 0CCIIITence-Based tJ1Id Cl4ims-Matk PoUdu. 

(a) AdmlllistrGtion. From and after the Distribution Date, Claims AdmiDistration and Insurance 
Administration with respect to the Oc:currence-Based Policies aad Claims-Made Policies shall be the 
responsibility of (i) Teuncco, with respect to any coverage or claim for coverase of any EDergy Covered Person. 
(ii) IDdus1ria1 Company, with respect to ay coverap or claim for coverap of ay IDdusaial Covered Person. 
and (ill) Shipbulldiq Company, with respect to any coverap or claim for c:overaae of any Shipbuilding Covered 
PersoD. Eac:b of Shipbuildiq Compa11y aDd TCDDCCO sba1J (and shall cause eacb of its respective Covered 
Persoas over whicb it bas direct or indirect legal or effective control to) provide prompt DOiice to IDdustrial 
Company of all actious taken by it with respect to the Claims AdmiDislraDon and Insurance AdmiDis1raSion for 
the OccurreDCe-Based Policies aDd Claims-Made Policies as ccmtemplaled by this Section S.l. Each party hereto 
sball (and shall cause each other member of its Group over which it has direct or indilect legal or effective 
control to) take all necessary or appropriare action, if ay, to delegate Claims Admiuisuation and Insurance 
Administration with respect to the Oc:currem:e-Based Policies and Claims-Made Policies to my other party who 
is to assume such responsibilities JIUIS1I8Dl hereto and, to the exteDt such delegation is not permitted by the tams 
of ay such policy, shall engage in Claims AdmiDis1ratiaD or IDsuraDce Admiais1ration for any such policy only 
upon the express authoriDtian and diltction of such other party. Bach party hereto shall be responsible for its 
own disbursements and out-of-poc:Ut expenses and tbe direct and bldirect costs of its employees or agents 

relating to Claims Administtacion and IDsuranc:e AdmiDistraticm conlallplated by this Section S.l. 
NotwitbstandiDg anything to the contnuy contained herein, IDduslrial Company shall have the right, at its option, 
to undertake at its own cost and expense Claims Administration and/or IDsunux:e Administtacion with rapec:t to 
any coverage or claim for coverage of ay Energy Coveml Person or Shipbuilding Covered Person. 

(b) Effect of AdministrGtive Re.rpon.slbilities. Each of Tezmcco, lDduslrial Company and Shipbuilding 
Company ackDowledges and agrees that each other pany's responsibilities UDder this Section S.l for Claims 
Administration and Insurance Administratian sbalJ not relieve uy pany submitting an insured claim under any 
Occurrence-Based Policy or Claims-Made Polley of (a) the primary responsibility for reportiug such insured 
claim accurately, completely and in a timely ID8DIIel', or (b) any other right or responsibility which sucb party 
may bave pursuant to the terms of any Occurrence-Based Policy or C1aims-Made Policy. 

S.2 Easrem and RetlliMd Policies. From and after the Termbwion T'uue, Tenneco shall be solely 
responsible for Claims Administration and IDsunmce Administtation with respect to the Retaiued Policiea and 
Eastern Policies im:luding, without limitation, the administration of all billings associated with the Retained 
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Policies by the insurance carriers thereunder. NotwitbstandiDg tbe foregoiDg, each of lndusrrial Company and 
Shipbuilding Company shall retain the right to, at its option, direct the IIWlllgement. defense, reporting and 
settlement of claims involving its respective Covered Persons under the Retained Policies and Eastern Policies. 

ARTICLE VI 

PROCEEDS 

6.1 OcCIIITence-Based Gild CUJinu-MIUU Policies. From and after the Distribution Date,Insunmce Proc:ecds 
received with respect to claims, costs and expenses UDder the Occurreace-Based Policies and Claims-Made 
Policies sha11 be paid to the Covered Person to which such IDsuriDee Proceeda are due pursuant to the tenDs of 
such Policies. 

6.2 E4stmt tJNi ReiiJiMd Policies. From and after the Distribution Date, lnsuraDce Proceeds received with 
respect to claims, costs 8Dd expeuses UDder tbe Retained Policies and Eastern Policies sball be paid, as 
appropriate, to the Covered Person to wbich such IDsunusce Proceeds are due pumwu to the terms of such 
Policies. 

6.3 ReiJin& D/ ~eds. Each of TCDDCCO, IDdustrial Company and Shipbuilding Company shall (and shall 
cause each of its respective Covered Persons over which it bas direct or iDdirec:t legal or effective comrot to) to 
promptly pay to each other party any Insurance Proceeds IICOlally received by it to wbic:h any of such other 
party's Covered Persons are entitled pursuant heftto, wbic:h other party shall then disaibute such In.suranc:e 
Proceeds to tbe Covered Person to wbic:h they are due pwsuant hereto. 

ARTICLEVU . 

1EMERS OF CREDIT AND SURETY BONDS 

7.1 M~. (a) Letters of CJWJil. From and after 1be Distribution Date, to secme obligations Wider the 
R.eraiDed PoUdea relaliq to periods preceding tbe Tenn!nadon T'mae, Tameco shall, for such time as may be 
reqWred by law or the fenDS of lillY ReraiDed Policy, maimain in fuD force IID4 effect the 1eaers of credit 
idenlified on Schedule '7.1•A heteto or, as DCCeSSII)' or~. substiblle ~or llld maintain iD full force 
and effect leiterS of cmlit acceptable ro the .iDsuraDce carriers IUidlor surety UDder the lUtaiDed Policies .issued 
by comparably rated lCIIders c:oatainiq substantially ideDtica1 terms and CODditions (collectively, tbe "Letters 
of Credit"). The parties bereto sbaD use reucmable commercial efforts to obrain the aecessary CODSeDts and 
approvals. and shall ~hereafter DqOtiaJc in good faith an qreement, to aJ1oc:ate the Letters of Credit IIDOIIg the 
parties hereto such that each pany becomes respoDSible for tbe majnrenance of letters of credit for such time as 
may be required by law or the terms of any RetaiDed Policy to secure obligatioas UDder the R.etaiDed Policies 
relating to periods prior to tbe Termination Time In respect of coverap affonlccl tbereuDder to such pany's 
respective Covered Persons, provided, however, dw Deilber IDdusuia1 Compllly DOr ShipbuildiDg Compay shall 
be required to use such reasoDable COIIUDelcial efforts or uegotialc any such agreement if such pany cletermiDes 
that the allocation CODiemp~ hereby cazmot be accomplisbed without commercially uureaacmable expeue. 

(b) SIU'ety Bcmd.r. 'Ibe parties hereto aclalowledge that TCDDCCO is oblisated to iDdemDify the sureties UDder 
certain performance bonds Uld other surety illstruments that sec:~n obligations of the Energy Business, Energy 
Group, lDdusaial Business. Prior lndusaial Businesses, Industrial Group, Shipbuilding BusiDess, Prior 
Shipbuilding Busiuesacs and/or Shipbuilding Group including, but DOt limited to, the surety iDstrumeDta 
identified OD Schedule '7.1-B bereto (the ''TeDDtco-Provlded Bonds"). From and after the Tenninalion Time, 
Tenneco shall maintain such Te~Providcd Bonds in place for such time as may be requiftd by law. To the 
extent possible on comme.rcialJy reasonable terms. each of Indusaial Company and Shipbui.ldins CompBDy shall 
use ruscmable commercial efforts to obtain a replacement for each TCDDCCO-Provided Bond that secures 
obligatiODS of rhe IDdUstrial Busblcss, Prior IDduslrial B~izlesses or Indusaial Oroup (In the case of Induslrial 
Company) or tbe Shipbuildins Business, Prior Shipbuilding Businesses or SbipbuildiJls Group (in the case of 
Shipbuilding Company) Uld to tbemlfter lln'IID8e for the release of Teaueco from the Temreco-Provided Bond 
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which bas been so replaced. If the surety under any Tenneco-Provided Bond is required to and does in fact 
perform according to the terms of said Tenneco-Provided Bond IDd TeDDeCO is required to and does iD fact 
illdemnify such lllftty in respect thereof, (j) IDdusrrial CompaDy shall reimburse TenDI!Co far all amounts actually 
paid by Tezmeco to sucll surety to tbe extent such amounts CODStitute Indus1rial Liabilities, and (u) SbipbuildiDg 
Compaz~y sba1J reimburse Tameco for an 811l0Wlts actually paid by Tenaeco co such SURty co the extent such 
amounts cxmstitute Shipbuilding Liabilities. 

7.2 ReimbiD'semem for MGinleNJ~t&e Feu, Each of Industrial Company and Shipbuilding Company hereby 
agrees co reimburse TCmlec:o IIDDU8lly commeaciDg on , 1997 (CO be a date as of the eud of tbe 
tbirteeDtb moDtb foUowiDg execution hereof) (such date 8Dd each llmiversary thereof being referred co herein as 
a "Due Date") for the actual and reasonable administrative fees and expenses paid by Tenneco (the "LC 
Malutaumce Fees") in respect of the issuaDce and mainteDIIDCe of the Letters of Credit during the twelve-monlh 
period elided 30 days prior co such year's Due Dale (each, a uyear~y Period"), co the extent such Letters of 
Credit secure obligations relating co any IDdus1rial Covered PeraoD or Shipbuilding Covered Penon. respectively, 
under the Retained Policies. The amount of the LC MainteDIIDce Fees for each Yearly Period whidl sbaJl be the 
leSpODSibility of Industrial Company and SbipbuildiDg Company bereUIIder sbaJl be based on the total 
outstanding reserves showiDg Oil the books Blld recosds of CIGNA. as of Febnwy 28 dwiDg such Yearly Period, 
for claims by all IDdusrrial Covered Perscms, EDetgy Covered Penons and Sbipbuildiug Covered Persons UDder 
the Retained Policies relaDDg co periods prior to the Termination Time (the "Yearly Total Reserves"). 
Industrial Company sbaJl reimburse Teaaeco hcmmdcr for an amount equal co tbe LC MaiafetlaDCe Fees for 
each Yearly Period multiplied by a fraction. (i) the DUIIletlllOr of which is equal co the outstaDdiDg reserves 
showing on the books and records of CIGNA. as of February 28 duriDa such Yearly Period, for claims by all 
lndusuial Covered Pencms UDder the Retamed Policies relatiDg to periods prior to the Tennillalion Tuue, and 
(ii) the deDomiDator of which is equal to the Yearly Total Reserves for such Yearly Period. Shipbuilding 
CompaDy shall reimburse Tameco baeiDidcr for an 8IIIOUDl equal to tbe LC Matmrn•nre Fees for eacb Yearly 
Period multiplied by a. fraction, (i) the llliiDeraiOr of which ia equal co tbe outstandiDg reserves showing on the 
books and recorda of CIGNA. as of Febtwuy 28 cluriq such Yearly Period, for claims by all Shipbuild.iJII 
Covered Persoas under the Retaillcd PoUciea rdatiq to periods prior to tbe TenniDadoo Time, aud (ii) the 
denomiDator of which is equal to the Yearly Total Reserves for such Yearly Period. 

ARTICLEVID 

MISCEI..l.ANEOUS 

8.1 Termination. This Agreement may ll01 be tel1ltiDatcd except upon 1be writr.en apeemelll of each of 1be 
parties hereto. · 

8.2 Flll1her A.uiii'IUICU. If Bl any time after tbe Distribution Dare any further acUon is aecessary or desirable 
co cany out the purposes of this Agreement, each of Tezmeco, llldustriaJ Company and ShipbuildiDg Company 
shall, on the written request of any of them, take (or cause tbe appropriare member of its Group over which it 
has direct or inltirm legal or .effective CODttOl co take) all such reascmably DeCCSIIIIY or desirable actiou. If 
subsequent to tbe Distribution Dale any Policy showillg any member of the Ellergy Group, Industrial Group or 
Shipbuilding Group, or any of their respective predecessors, as ti8IDCd iDsured is discovered wbicb was in effect 
for periods prior to the TermiDation Time and has not been addressed by the provisions of Ibis Apcemcm or tbc 
Merger Agreement, the parties hereto agree to negotiate in good_faith an IITII11gellleDI with respect to such Policy 
which shall give, to tbe fullest exrem possible, effect r.o tbe purpose! of tbis Agreement 8lld the lr'IIIIS8Clions 
contemplated by the Distribution Apeement. 

8.3 Coopf!Ttllion. The par1ies heme agree co use their reascmable best efforts co coopcra!e with respect co 
the various iDsutauce maucn comemplated by this Agreement. Each party hereto shall not (and ahallaot permit 
any of its respective Covered Penous over which it has legal or effective direct or indirect control co) take any 
action or permit any inaction that could reasonably be CJ:Pectcd to jeopardize or otherwise interfere with tbe 
rights of any other party (or any of sucb other pany's respective Covered Per'SODS) hereUDder or the ability of 
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any other patty (or any of such other patty's respective Covered Persons) to collect any proceeds which might 
be available under any of the Policies addressed herein in accordance with the termS of this AgreemenL 

8.4 No Represm~~Jtions IJIId Wamwies. 1be parties hereto Ulldentand and agree that no representation or 
warranty as to the existence, applicability or exte.nt of insurance coverage for EDergy, Industrial or Shipbuilding 
Ullder any Policy is herein being made. 

8.5 I..imJIDJiD11 011 UDbility. Except as may be otherwise expressly provided for herein. no pany hereto shall 
be liable hereunder to another party or any of such other party's Coven:d Persons for claims not reimbursed by 
insurers for any reason not within the control of such party including, without limitation, coinsuraDce provisions, 
deductibles, quota share deductibles, exbaustion of aggregares, self-insured retentions, bankruptcy or insolvency 
of an insurance carrier, Policy limiWions or restrictions. any coverage disputes, aay failure to timely claim or 
aay defect in such claim or ils processing. 

8.6 Successors Gild A.rnps. Except as otherwiSe expressly provided herein. no party hereto may assign or 
delegate, whether by operation of law or otherwise, any of such party's rights or obligations Ullder or in 
cOilDCCtion with this Agreement without the written CODSCDt of each other party hereto. No assipmcnt will, 
however, release the assipor of any of its obligations under this Agreement or waive or release aay right or 
remedy the other parties may have against such assignor hereunder. Except as otherwise expressly provided 
herein, aD covCDBDts and apemems contained in tbis Agreement by or on bebalf of any of the panics hereto 
will be binding upon and enforceable against the respective successors and assigns of such party and will be 
enforceable by and will inure to the benefit of the respective successors and permitted assigns of such party. 

· 8.7 ModjjicDtio11; Waiver; Severability. 'Ibis Agreement may not be amended or modified except in a writing 
executed by each of the panics hereto. 1be failure by any party to exercise or a delay in exen:isi:Dg any right 
provided for herein ahall DOt be deemed a waiver of any right hereunder'. Wbeuver possible, each provision of 
this ~t will be intapreted in such ID8DDet as to be effective and valid under applicable law, but if any 
provision of this Agreement is held to be prohibited by or invalid Wider applicable Jaw, such provision will be 
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this 
AgreemeDL 

8.8 Cmurterparts. 'Ibis Agreement may be executed in two or more eotmtcrparts, each of which shaJI 
constitute an original, but all of which taken together shall constitute one and the same AgreemenL 

8.9 Descriptive Heodi.,s. The descriptive beadings of this Agreement are inserted for convenience only 
and do not constitute a pan of this Agreement. 

8.10 Notkes. All notices, demands or other CO!Diilutlicasions to be given or delivered Ul1der or by reason of 
the provisions of this Agreement shall be in writing and shall be deemed to have been given when delivered 
persoDB.Uy or five business days after mailing by cenified or reJistered mail, retum receipt requested and postqe 
prepaid, to the recipient at such recipiem's address as incticated below: 

TCDDeco IDe.: 

Industrial Company: 

Shlpbulldblg Compaay: 

1010 Milam Street 
HoustoD. TX 77002 
Auention: Corporate Secretary 

1275 KJng Street 
Greenwich. cr 06831 
Attention: Corporate Secretary 

4101 Washington Avenue 
Newport News, VA 23607 
Attention: Corporate Secretary 

or to sucb other address or to the attention of such other person as the recipient party has specified by prior 
written notice to the sending party. 
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8.11 SIII'Vival. Each of lhe agreements of rhe panics herein shall survive the Distribution Date. 

8.12 No Third Parry Benefo:ioriu. This Agreement is made solely for the benefit of the parties hereto and 
their respective Covered Persons, and shall not give rise to any rights of any kind to any other third panics. 

8.13 Other. All QUES110NS AND/OR DISPUTES CONCFRNING 1liE CONSTRUcnON, 
VALIDITY AND INTERPRETATION OF nns AGREEMENT SHAU. BE GOVERNED BY THE 
INTERNAL LAWS, AND NOT THE LAW OF CONFLICTS, OF THE STAlE OF DELAWARE. EACH OF 
THE PARTIES TO nns AGREEMENT HEREBY IRREVOCABLY AND UNCONDmONALLY AGREES 
TO Be SUBJECT TO, AND HEREBY CONSENTS AND SUBMITS TO, THE JURISDICI10N OF THE 
COURTS OF 1liE STATE OF DELAWARE AND OF THE FEDERAL COURTS SITI'ING IN 1HE STATE 
OF DELAWARE. This Agreemclll. together with the Distribution Agreement and other ADcillary Agreements 
(as such term is defioed iD the Distribution Agreement), constitutes the entire agreement and supersedes all other 
prior 8Dd c:cmtemporaneous agreements and undertaldngs, both written and oral, among the parties with respect 
to the subject matter hereof. 

8.14 Sou Agm. In all mauas rclaDag to this Agreemem. iDclwting the resolution of any disputes rclatiDg 
to this Agreement between any members of different Groups, (i) Tenneco shall be the sole agent for the members 
of the Energy Oroup, (ii) IDdustrial Company shall be the sole agent for the members of the Indusuial Group, 
and (iii) Shipbuilding Company shall be the sole agent for members of the Shipbuilding Group. No member of 
any Group shall have any authority to represent itself iD my suc::h matter or to terminate suc::h agency without the 
prior written ccmselll of each party bcrcto. 

8.15 No DOIIbk Recovery. No provision of this Agreement shall be construed to provide recovery to any 
Person for any costs, expenses or other amounts for which such Penon has been fully compensated UDder my 
other provision of this Asz'eeJDCDt, uy other a~t or otherwise. 

IN WITNESS WHEREOF, the panics have made and entered into this IDsunmcc Agreement as of the 
date first set forth above. 

TENNECO INC. 

By. __________________________ __ 

Name: ____________ _ 

Tide: _____________ _ 

NEW TENNECO INC. 
By. _________________________ __ 

N~·------------------
Tide: _____________ _ 

NEWPORT NEWS SHIPBUILDING INC. 
By: ______________ _ 

foo!ame: _______________ _ 

Title:. _____________ _ 

16 
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SCHEDULE A 

TO INSURANCE AGREEMENT 

Curreat CJafau.Made PoUdes 

Sec attached (to be updated and made current as of the sigDing of the Insurance Agreement). 

17 
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SCREDULEB 

TO INSURANCE AGREEMENT 

Curreat OccurreDc:e-Based PoUdes 

See atW:hed (to be updated and made current as of the signing of the Insurance Agreement). To the extent 
a policy listecl betein bas elpired, this schedule shall be deemed to n:fer to the successor policy thereto. 

18 

\ 

KMI0000389 



SCBEDULEC 

TO INSURANCE AGREEMENT 

Eastera Policies 

(to be updated and made current u of the signjDs of the Insurance Agreement) 

Eastern IDsuraDce Company Limited Policy Number 95ED2501 

Eastern IDsuraDcc Company Limited ContiJl8eut Liability PoUciei (policy number! not c:urreutly available) 

19 
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SCHEDULED 

TO INSURANCE AGREEMENT 

CIU'I"eelt Retabaed PoUdes 

See auacbed (to be updated IUid made CU~m~t as of the signiq of the IDsuralu:e Agrument). 

20 
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SCBEbULEE 

TO INSURANCE AGREEMENT 

Current Tenaeco EKcluslve Policies 

See auadlcd (to be updated aud made current u of the siJDiDB of the IDsw'ance Ap-cement). To tbe exteDt 
a policy aored herein bas expired, this schedule sbaU be deemed to ~fer to the successor policy thereto. 

2J 
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SCHEDULE l.l·A 

TO INSURANCE AGREEMENT 

Traufenoed Oc:curreace-Based PoUdes 

To be detenniDed by TeDDeCO prior to execution of IDsunmce AgreemeDL 

I 

22 
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SCHEDULE 1.1·B 

TO INSURANCE AGREEMENT 

Caacelled OcauTeDce-Bued PoUdes 

To be detamined by Tenneco prior to execution of lnsunDce AgreemeoL 

23 
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SCHEDULE 2.2-A 

TO INSURANCE AGREEMENT 

Tnmsferred Claims-Made Pollcles 

To be determined by Tameco prior to e~ti011 of IDsunmce Agreement. 

24 
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SCBEJ>ULE 2.2-B 

TO INSURANCE AGREEMENT 

Caucelled CJ.alms.Made PoUdes 

To be determined by Tenneco prior to execution of IDsunJice AgreemenL 
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SCHEDULE 7.l•A 

TO INSURANCE AGREEMENT 

Letters of Credit Currently ID Place 

Tezmeco Inc. is praad)y maintaining letters of credit totalliug approximately $45 million to secure its 
obligations under the Retailled Policies. The letters of c:redit iD effect as or the Distribution Date will be listed 
hereon. 

26 
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SCHEDULE 7.1-B 

TO INSURANCE AGREEMENT 

Surety Bcmds CUJ'n!Dti71D Place 

Tezmeco Inc. is praently obligued to iDdemDify the surety UDder various performance bollds and other 
surety iustruments which secure obligatious relating to BaerJy, Industrial aDd/or Shipbuilding. Bidder has been 
provided a current list thereof. Such surety bonds in effect as of the Distribution Date will be lisred hereon. 

27 
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SCHEDULE A 

'l)peoiCouaaae · PalleJNamller l'aUc7 Dlltl!l IJIIIIIa Dedadlbl11 

Excess Liability XLUMB 00912 911195-96 XL lnsurBDce Company $100,000,000 lS 

Bermuda $100,000,000 

Excess Liability UOS138609 9/J/95-96 ocn. 
Excess Liability TGT 503SI4 911195-96 ACE lnsuraDcc $200,000,000 lS 

Compauy-Bcrmuda $300,000,000 

Fiduciary Liability NIA 0120995-96 3/1/96-97 Reliance $50,000,000 ssoo.ooo 
7JFF 101007S25BCM Aetua 

8141-48-49-A Fedenl 

ERISA DODd (Crime) 445-71-61 911195-96 National Uaiou F"n $15,000,000 NIL 
(AI G) 
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SCHEDULED 

,.,. ol c-nae l'alleJ Number PallcJDida UadiiWIIIarl Lllaltl Dedacllbla 

Excess UabWty DLD3979S 911195·96 Gerlillg·Kcmzern $10,000,000 u 
$10,000,000 

Excess UabWty BEBI80249RA 911195·96 American lldematioDal $25,000,000 u 
(AJG) $20,000,000 

Excess l.Jabillty 9SEIWOl 91119S·96 l!astaD IDswlllce Co. SIO,OOO,OOO plo 
(Front for AME Rc) $55,000,000 u 

$4$,000,000 

UC"aSUibWty 8784725 91119S·96 LaiJigtOII $5,000,000 plo 
$55,000,000 u 

$4$,000,000 

Ucas Ulbility CSR2839501 91119S-96- F'ueman 's fuDd $20,000,000 plo 
$55,000,000 u 

$4$,000,000 

UC"aSUabWty EU083,330 91119S·96 Steadfast Zurich $20,000,000 plo 
$5.5,000,000 u 

$4$,000,000 

AutomObilo-Mexlco HLN00261 1/1196-97 Sapros Commercial Bl:$30,0001$60,000 
America PD:$30,000 

Aviation Hull ol: UabWty 87BVH·I.S3922 711194J17 AJsoc:!arect AviatloD $100.000.000 
UDderwrl1ers Per~ 

Ocean Catao EJPHI006 711194-96 mrs mtemadouaJ. 111c. $10,000,000 $10,000,000 
ODe Coslveymce Per Occ:unelll:e 

Ali.RJJt Ptopeny 213601·9S 6/1/9S-96 ProtecdOD Mlltll8l $10,318,608,000 $5,000,000 
Damqe/BusiDess BlaDkct Per Occum:ace Per Occunace 
lmcnuptioa (USA!Calllda) 

All Risk Ptopeny TBD 611195-96 RoyaiiDiaruce SI,'T71,781.S31 S75,000PD 
DamqdBualllea Bllakct Per $150,00081 
lntaruptfoa (IDtemadoDal) Ocaumlce Per Occuueuce 

Compreberllivc Boller ol: BMI.SA· 1111195-96 IWtford Sream Boiler $100,000,000 $5,000,000 
MachiDtry Property 9138264-20 Per Ac:ddent Ally ODe AccideDt 
Damage/ Bus!Deu 
llltaruptioa 

Fcm:ip Public: a: P'roduds 62199102/D 911/95-96 OerUDa·Komem $2,000,000 $5,000 Per Claim 
IJabillty lllluraDce Per Ocic:urralce $50,000 Polluti011 
(Primlry Cover) 

Umbrella l!ac:ess JJabWty W51010 9/1195-96 Wimeltlnlr $8,000,000 
(Froarfor l3astem Atty Oae Occum:acc 

lllsanace Compuly) :u 
$2,000,000 

29 
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SCHEDULED 

'l)pe al Caftnce PaUcr Namber Palk:Jn.ta ~ Ulllfla Dechv:cfNe 

Workers' Compensation CCSC6162624 911195-96 ClGNA $2,000,000 $2.000,000 
Texas-Ded 

Workers' Compensation WLRC36163008 911195·96 ClGNA $2,000,000 $2,000,000 
NE-Dcd 

Workers' Compensation WLRC36162600 911195-96 CIGNA $2,000,000 $2,000,000 
Other States-Ded 

Workers' Compensation CCSC36162624 911195-96 ClGNA $2,000,000 $2,000,000 
Retro 

Workers' Compensation 1810017884 911195-96 Maine Employers $100,0001$500,0001 $5,000 
Maine Mutual $100,000 

General Liability HDOG13214001 911195-96 ClGNA $2,000,000 $2,000,000 

Automobile Liability ISA042952 911195-96 ClGNA $2,000.000 $2,000,000 

EDviromucntal HDCG13214013 911195-96 CIGNA $1,000,000 $1,000,000 

Automobil~anada CAC391021 911195-% CIGNA $2,000,000 $2,000,000 

OeDeral Liabili~ CGL2383S 911195-96 CIGNA $2,000,000 $2,000,000 

30 
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SCBEDULEE 

'l)pe of Omrqe 
l'alk:J 

N11111ber PallcyDala UllderwrUer Umlll Dldacdbla 

Tameco Gas ProdueUoo nm 503166 6119/95-96 Sphcn: Drake $1,000,000 SS,OOOL811d 
GalctallJibillty S10.000 otrsbcft 

TCIIIICCO Gas Produetioa E&ceu Liability niB000297 6119195-96 Commadal Ulldelwritcn ss.ooo.ooo ltl 
IDI. Co. $1,000,000 

Tameco Gas Soulh Aullralia CoutructioD 621900194'0 712419S-1124197 Gerlilll KcmaD $1,000,000 $10,000 
Risk Liability 

Taaco Gas AIIIU'alia Collstructioa Risk CXC042840 7/2419S-I/24197 ClGNA $8,000,000 u 
l..iability $2,000,000 

RailtoaS Proceclive 8esRma' & Lake Erie RR HDOG 811/95-96 CIGNA $2,000,0001 $2,000,0001 
Co. 1321402.5 $6,000,000 $6,000,000 

Railroad Protective Boaoa &; MlriDe Corp. ORPO 811/95-96 CIGNA $2,000,0001 $2,000,0001 
13214037 $6,000,000 $6,000.000 

Railroad Prmective NllliODal RR PasleDau ORP 418196-97 CIGNA $2,000,0001 $2,000,0001 
Corp. (AMTlWC) 01896792.3 $6,000,000 $6,000,000 

R.ailroad Protective MasiiCIP•IC'!b! Bay ORP 41819&-97 CIGNA $2,000,0001 S:Z.ooo.OOOI 
T111111P. 01896'7881 $6,000,000 $6,000,000 

Micllipn Producti011 CompaDy BE932074l 412619&-97 Nll1icnlal UaiDD $10,000,000 ssoo.ooo 
Fire IDs. Co. (AJG) 

OwDm &; Coalnll:can OCPG UVIOI9S-96 ClONA SSOO,OOOI SSOO,OOOI 
Protective Liability 14231298 ssoo.ooo $500.000 

""sslore Prapeny/OEE Palp MMA95-126 7127/95-96 Sec. lA Sec. lA Sec. lA 
-.!A.~ Prop. UNI25.0.. - Per Schedule - ss.ooo.ooo 
Sec.~EE Gjealidip 15.0.. Auurcd't IDL AOO 
Sec. m--a.rtenr•• u.~a. Vella 15.0.. Sec.IB 

Protcccor 10..5'llo -Per Sc:halu1e Sec.IB 
Commollvtelhb 3.0.. - $1,000,000 

H1111 & Co. 5.0.. Sec.D (100'llo) 
C.T. BowriDg 26..5'llo OEE $50.000.000 AOO 

OCSLA $35,000,000 
Sec. lB. u. • m CCC $5,000.000 Sec.D 
Gjealldiae 17 , ... -$200.000 

Vella 15.0'llo Sec.m (lOO'llo) AOO 
Procec:cor 16.0.. -$1.000.000 

Commcmwea1111 20.0'llo OCSLA $200,000 

- H1111 & Co. 5.0'llo (1 OO'llo) Per Oa:. 
C. T. BowriDI2U'llo 

CCC $200.000 
(1 OO'llo) Per Oa:. 

Sec.m 
-$50,000 

(1 OO'llo) AOO 

CouslructioD All Risk HG015595 101S/9S-101l196 NllioDal Vulcm Aus. $209,Q3l,OOO Alii. $30,000 
ConlhllliDI. All Pcrib 

SR lllrautioDal euepc: 
Royallmarmce Global Alii. $2.50,000 

GeDcra1i WIDdltorm, Flood, 
SCOR lllld Eatlh Movemau 
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1'1PeaiC--ae ~ PalleJDues 
WOiker'a Compemation Employer No. 

Soutb Ausrn1ia E 1344308 

Employer Cost CoDirol CtA000134 7131195-96 
lllluruce 

ProfeuioaallDdalmity 9517VK186l5 7128195-96 

MororVehicle MV452743 7131195-96 

9/1/95-96 

Vadenrrtler 

ltiD 

CIGNA 

HDi Casually & Ocm:rallllluraDce Lid. 

CICIDsurallce 

CIGNA 

32 

ltiD 

Maximum Weekly 
Beoellc: ssoo 

1tiD 

PulaDal Acddal: 
GBP 2.JOO.OOO 

Ally Oae Claim ar 
Seriel of C1aiml 
AriaiDa Out of 
Slqle lllcidal1 
GB/'900,000 

Per Pasoll AzJy 
OaeCialm 

Medical~ 
GB/'7$,000 

Per EvCIIlllld 
Perl'mo\\ 
IDcraled tD 

GBP j(J(),(J()() 

Per EYCIIlllld 
Per ~'moD far 

Clima AriliDa iD 
USA!Cullda 
a

UIIlimlllld 

A $20,000 
each IIIII every claim 

OwDDamqe: 
$24,000 

TIP Claim: $1,000 
Eacb lllld Every Claim 
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EXHIBIT ITO 
DISTRIBUTION AGREEMENT 

Curmlt Assets 

SHIPBUILDING BUSINFSS 

PRO FORMA BALANCE SHEET 
Juue 30, 1996 

ASSETS 

(UNAUDITED) 
(MILLIONS) 

Casb and cash equivalents •••••••••••••••••••.••••••••••••••.••• 

CODb'aCts in process •••.•.••..•.•....•••••...••.••..•.••••••••. 
Other current assets .••••••••••••••••••••••••••.•••••••••••••••• 

Total curreDt assets •••••••••••.•••••••••••••••••••••••••••• 

Nonc:umnt Assets 
Property, plant and equipment. net •••••••••.••••••••••••••••••••• 
Other assets ••••••••••••••••••••••••••••••••.••••••••.•••••••• 

Total D.OJJCUrreDl assets ••••••••••••••••••••••••••••••••••••• 

LIABILITIES AND EQUITY 

Cumnt Liabilities 

s 

282 
190 
473 

824 
ISS 

979 

$1,452 
= 

Accounts payable ••••••••••••••••••••••••••••••••••••••••••• : • s 177 
Short-ram debt ••••••••••••••••••••••••••••••••••••••••••••••. • 9S 

Other accrued liabilities • • • • • .. • • • • • • • • • • .. • • .. .. • • • • • • .. • • • • • • • 160 
Total current liabilities ••••••••••••••••••••••••••••••••••••• 

NODCUJrent Liabilities 
I.,ong-term debt ••••••••••••••••••••••••••••••••••••••••••••••• 

Deferred iDcome taxes ........................................ . 
Other long-term liabilities ..................................... . 

Total D.OJJCUn'CDt liabilities ....................... - ••••••••••• 
Equity 

Common stock ............................................... . 
Paid-in capital •••••••••• , •••••••••••••.••••••••••••••••••••••• 
Retained earnings ............................................ . 
Combined equity ............................................. . 

432 

282 

140 
249 
671 

349. 

Total equity • • • • • • • • • • • • • • . • • • • • • • . • • • • • • • • • • . • • • • • • • • • • • • 349 
Sl,4S2 
= 

s 411) 
614 (\) 

(614)1dl 

4 

(9)1•> 
14 (d) --s 

s 9 
= 

s (73)00 
28\lll 

(9S)(el 

586 (\) 
(282)1•> 

304 

](f) 

193 (t) 

- (t) 

4W 
64 (0) 

(600)1dl 
377 (1) 

(194)11l 
(ISS). 

s 9. ==== 
See the accompanying DOtes to Unaudited Pro Forma Combined FiDaDcial Statements. 

s s 

282 
190 

477 

824 
160 

984 
$1,461 
= 

s 104 
28 

160 
292 

586 

140 
249 
91S 

1 
193 

194 
$1,461 
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SHIPBUILDING BUSim'SS 

NOTES TO PRO FORMA BALANCE SHEET 

(a) To reftect a cash contribution from Tenneco to the Company purswmt to the Cash RealigmneDt provisions 
in the Distribution Agreement covering the Shipbuilding Distribution. 

(b) To reftect $614 million in total borrowings under various credit facilities wbicb borrowiDgs will cousist of 
(i) a $200 million six-year amortizing Term Loan with an estimated IIDilU8I interest rate of 8.,, (ii) $200 
million Senior Notes due 2006 with an estimated auuual interest rate of 9.2S.,, (ill) $200 million Senior 
Subordinated Notes due 2006 with an estimated llllllual interest rate of 9.7St,, and (iv) $14 million in 
borrowings Ullder a S21S million six-year Revolving Cmiit Facility, witb an estimated auuual interest rate 
of 8" and commitmeDt fees due on the unused portion of the facility, for payment of cenain fees and 
expenses described in (d) below. Approximately $28 million of tbe assumed Term Loan borrowiJiss will 
ID8blre within one year from the cousummation of tbe Transaction, and sucb amOUDl is reftected as short· 
term debt in the accompanying Pro Forma Combined Balauce Sheet. 

(c) To reflect the settlement or capitalization of intercompany IU:COUDts payable with Teunec:o aftiliates and the 
traDSfer of cenaiD assets prior to tbe Sbipbuildiug Distribution purswmt to cenain Cotporate Restnlcturing 
Transactions. 

(d) To reftect (i) a cash dividend of $600 milliOD to be paid by tbe Company to Tesmeco or oue or more of its 
subsidiaries, priru:ipally using borrowings UDder tbe Senior Credit Facility and the Notes aDd (ii) a payment 
of S 14 million for cenaiD fees and expenses in c:onuection with the Senior Credit Facility and Notes. 

(e) To reftect tbe elimiDal:ion of corporate debt and related interest expense allocated by TeDDeCO to the 
Company. See the Combined FiDIIDcial Statements, and notes thereto, included elsewbere in tbis 
Information Statemeat. 

(f) To reftect tbe distribution of NNS Common Stock to holders of Tezmeco Common Stock at an exchaqe 
ratio at one share of NNS Common Stock for five shares of Tameco Common Stock. 

(B) To reflect (i) interest expense related to tbe borrowiup assumed outstaudiDg under tbe Senior Credit 
Facility aDd tbe Notes at tbe assumed &DDual interest rates discussed iD (b), (ii) the cost of commitment fees 
on the unused borrowing capacity UDder tbe RevolviDg Credit Facility, and (iii) tbe amortization of deferred 
debt fiDaDciDg costS iDcurred iD CODDeCtion witb tbe Senior Credit Facility aDd tbe Notes, as well as the 
related tax effects of these items at an assumed stldUtory rate of 3S.,. A WI" cbaDge iD these assumed 
8DDual interest rates would cbaDp pro forma 8DDU8l interest expeuse by $0.8 million, before the effect of 
iDcome taxes. 

(b) EBITDA. on a pro forma basis, wu $113 minion and S227 mDlion for tbe six months ended June 30, 1996 
and the year ended December 31, 199S, respectively. EBITDA represents eamiDgs before cumulative effect 
of changes iD accounting priDciples, income taxes, interest expense aDd deprec:iatiOD and amortization. 
EBITDA is Dot a calculation based upon GAAP; however, the amoums iacluded iD tbc EBrrDA calculation 
are derived from amOWIIS included in tbe combiDed pro forma Statemenrs of Eamiugs. In addition, EBrrDA 
shall Dot be considered as an alternative to uet iDcome or operating iucome, as an iDdi~ of tbe operating 
perl'ormanc:e of the Company or as an alternative to operating cash ftows as a measure of liquidity. 
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EXBIBITJ 
TO 

DISTRJBtmON AGREEMENT 

SHIPBUILDING SUBSIDIARIES 

Subsidiaries or Teaaeco laterAmcrica Inc. (DelaWIR) 
Newport News Shipbuildiq aDd Dry Doclt CompaDy (Virginia) •• , • • • • • • • • • • • • • • • • • • • • • • • • • • • • I~ 

ftlllllaYII. uc IDduslries IDe. (Nonb Caroli.Da) • • • • • .. • • .. • • .. • • • • • • • • • • • .. • .. • .. .. • • .. • • • • • • .I 00 
~nri'ies Inc:. {VirJinia) • • • .. • • • • • • • .. • • • .. • • • • • • .. • • • • • • .. • • • • • • .. • • • • • • • 100 

e GlobalCorporation (U.S. Virgin Islands).................................. 100 
e 1Ddustrial Corporation (Virginia) • • • • • . • . • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

ews lndusaia1 Corponuion of Obio (Obio). • • • • • • • • • • • • . • • • • • • • . • • • . • • • • • . 100 
Reactor Services. IDe. (Virginja) • • • .. • • .. • • • • • • .. • • • • • • • • • • . • • • • • . • • • • • . 100 
HoldiDg Corporation (Delaware) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 

ame Ri er Oyster Corporation (Virginia) • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 100 
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TO 

DISTRIBUTION AGREEMENT 

TAX SHARING AGREEMENT 

among 

Tenneco Inc., 

New Tenneco Inc., 

Newport News Shipbullding Inc.~ 

and 

El Paso Natural Gas Company 
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TAX SHARING .AGREEMENT 

'Ibis APment is entered iDeo as of October 31, 1996 by and between Tenneco Inc., a Delaware 
corporation ("TeDDeCO"), Newport News Shipbuilding Inc. (formerly known as Tenneco InterAmcrica Inc.), a 
Delaware corporation ("Shipbuildi.Dg Company"), New Tenneco Inc., a Delaware corporation ("Industrial 
Company"), and E1 Paso N&IW'81 Gas CompaDy, a Delaware corporation ("Acquiror"). TeDDeCO, Shipbuilding 
Company, and Industrial Company are sometimes collectively referred co bereiD as rbe "Companies." 
Capitalized terms used in this Agreemeat are defined in Section 1 below. Unless otherwise indicated, all 
"Section" references in this Agreemeat are co sections of this AgreemenL 

RECITALS 

WHEREAS, as of the dare hereof, Tenaeco is the common parent of an affiliated group of corporations, 
including Shipbuilding Company and IDdus1rial Company, whicb bas elected co file coosolida1ed Federal income 
tax retums; and 

WHEREAS, the Companies have entered into a Oisuibution Agreement setting forth the corporate 
traDSadions pursuant to wbich Tenneco wiD distribute all of the outstanding shares of common stock of 
Shipbuilding Company and all of the outstanding shares of common scoclt of Industrial Company to Tameco 
shareholders in transactions iDieDded co qualify as tax-free distributions under Section 355 of tbe Code (as 
defined below); and 

WHEREAS, as a result of the Distributions, Shipbuilding Company and Industrial Company, and their 
respective subsidiaries, will cease co be members of the affiliated group of which Tezmeco is the common parent. 
effec:tive as of the Distribution Date; and 

WHEREAS, the Companies desire to provide for and as= upon tbe allocation between the parties of 
liabilities for Taxes arising prior to, as a result of, and subsequent to 'me U'IUlSICtions contemplated by the 
Dislribution Agreement. and to provide for 8Jid agree upcm other ma1ters relating to Taxes; 

NOW THEREFORE. in· consideration of the mutual agreements contained berein. the Companies bereby 
agree as follows: 

SECnON I. Definition of Tmm. For purposes of this Agreement (illcludiDg tbe recitals hereof), the 
following terms have the followm, meanings: 

•• Accounting Cutotr Date'' means. with respeet to each of Shipbuilding Company and Industrial Company, 
any date as of the end of wbicb there is a closing of the fiDaacial acx:ounting records for such entity. 

"'Accounting Firm" lhall have the meaning provided in Section 15. 

"'Acqulror" means El Paso Natural Gas Company, a Delaware corporation. and any successor. 

'"A~ustmeat Request" means any formal or informal claim or request filed with any Tax Authority, or 
with any administrative agc:ucy or court. for the adjustmeDt, refund. or credit of Taxes, includiDg (a) any ameadcd 
Tax return claiming adjustment to the Taxes as reponed on the Tax Retum or, if applicable, as previoualy 
adjusted, or (b) any claim for refimd or credit of Taxes previously paid. 

••A!BIJate" means aDy entity that directly or indirectly is "CODirOlled" by lhe pei30D or entity in question. 
"Control" means the possession. directly or indirectly, of 1he power to direct or cause the direction of tbc 
management and policies of a penon, whether through ownership. of voting securities, by contract or otbawise. 
Except as otherwise provided herein. the term Affiliate sball refer to Af6liatea of a person as detennined 
immediately after the Distributions . 

.. Agreement" shall mean this Tax ShariDg AgreemeDL 
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"ADocated Federal Tax LlabWty" sball have the II1C8DiDa provided iD Section 5.0l(b)(i). 

"Base Amount Adjustmeut Items" means any Tax Items arising from the amounts described iD clause 
(i)(A) of the definition of Base AmOUDt iD tbe Debt and Cash ADocation Agreement attached as Exhibit C to the 
Distribution Agreement (~latiDg to gas supply rcaligDJDCDt costs and recoveries of sucb costs) ar iD clause (i)(C) 
of such definition of Base Amount (~lating to paymcDIS made iD. scttlemeut of any significant Energy Uability 
(as defilled iD tbc Merger Agrcemeut)), and any Tax Items ~lated to such amOUDtS (such as iDcome 8CCIUCd with 
respect to paymCDts to be n:ceivcd after the Distribution Dare fiom customers. illsurcrs. ar other third parties 
with rapect to gas supply rcaligmDCDt costs or settlcmeuts of EDcrJy Liabilities). 

"Carryback" means any net operating loss. act capital loss. excess tax credit. or other similar Tax item 
which may or must be carried from one Tax Period to IIDOther Tax Period UDder the Code or other applicable 
Tax Law. 

"Code" means the U.S. Intemal ReveJWe Code of 1986, as ameudcd. ar any successor law. 

"Compaules" means TeDDCCO, SbipbuildiDg Company, and Industrial Company, collectively, and 
"Compaay" means any one ofTamec:o. SbipbuildiDg Company, at Industrial Company. 

"CouoUdated or ComblDed Income Tu" means any Income Tax computed by ~fereuce to the assets 
and activities of members of ~ than cme Group. 

"CouoUdated or ComblDed State hacome Tax" means any Stare IDcome Tax computed by ~ferencc to 
the assets and activities of members of m~ than one Oroup. 

"CouoUdated Tax UabWty" means. with respect to any TeDDCCO Federal Consolidated Rctum, the "tax 
liability of the group" as tba1 term is used iD 1iasury Replation Sec:tioD 1.1552-l(a)(l) (iDcludillg applicable 
iDierest. additions to the tax. additional amowus, and pcDalties as provided iD the Code), adjusted as follows: 

(i) such tax liability sbal1 be tra1l:d as iDc1udJDg any altcmative miDimum tax liability UDder Code 
Section 55; 

(ii) iD the case of the Tax Period which iDcludcs tbe Distribution Dare, the Consolidarcd Tax Uability 
shall be computed as if the Distribution Dare were tbe last day of the Tax Period; and 

· (ill) Base Amount AdjustmeDt ltcms 8l1d Debt Discharge Items sball be dimgardcd. 

"Cumulative Federal Tax Paymeut" sball have tbe meaning provided iD Section 5.0l(b)(ii). 

"Debt Dlscbarp Items" means any Tax Items arisiDi from tbc Debt Re•Ugmnent (as defined iD the 
Merger Agreemeut). 

"Distribution Agreement" lllCIII1S the agrecmeut. as amended from time to time. setting forth tbe corporate 
trBDSIICtions required to effect the distribution to Teueco sbmbolders of ShipbuildiDg Common Shares and 
IDdustrial Common Shares, and to which this Tax SbariDg ApemeDt is a1taCbed as an exhibit. 

"Distribution Date" meaas the Distribution Dare as that term is defined iD the Distribution Agreement. 

"Distributions" meaDS the distributions to Tenneco shareholders on the Distribution Dare of all of the 
outstandiDg stock of IDdustrial Company 8l1d Shipbuilding Company owned by TeDDCCO . 

. "Effective Time" sball have tbc meaDiDg provided iD the Merser Agreement. 

"Eaergy havestmeats Group" means the corporations, at divisions of corporations, ideDtificd on 
Schedule 3. 

"Federal Allocation Metbod" sbal1 have the IDCaDiDg provided iD Section 2.02(a). 
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"Federal Income Tax" means any Tax imposed by Subtitle A or F of tbe Code. 

"Federal Tax A.Yustmeat" shall have the meaning provided iD Section 2.02(b). 

"Forefp Income Tax" means any Tax imposed by any foreign country or any possession of lbe United 
States, or by any political subdivision of any foreign country or United Stares possession. which is an income 
tax as defiDed iD Treasury Regulation Section 1.901-2. 

"Group" means the Tenneco Group, lbe Shipbuilding Group, and the Industrial Group, as the context 
requires. 

"GSR Items" means, for any Tax Period: (a) the deductions or losses allowable iD such Tax Period 
attributable to (i) the payment of gas supply realignment costs as described iD clause (i) of lbe definition of Base 
Amount iD the Debt and Cash Allocation Agreement attached as Exhibit C to the Distribution Agreement, or (ii) 
the payment iD any Post-Distribution Tax Period of gas supply realignment costs incurred pursuant to contracts 
entered into on or prior to the Distribution Dare; and (b) any taXable iDcomc or gain recognized in such Tax 
Period auributable to the recovery of such costs from customers. insuren, or 1hird panics or attributable to any 
reduction iD any previously deducted payments. 

"Income Tu" means any Federallnc:ome Tax, Stare Income Tax, or Foreign IDcome Tax. 

"Industrial A.yustmeut" means any proposed adjustment by a Tax Authority or claim for refund assened 
iD a Tax ConteSt to the exteDt Industrial Company would be exclusively liable for any resulting Tax UDder this 
Agreement and exclusively entitled to receive any resulting Tax Benefit under this AgreemeaL For purposes of 
this Agreement, any proposed adjustment relating to Tenneco Business Services IDe. (or the predecessor shared 
services project of Tenneco) shaD be an lndustriaJ Adjustment, 8lld Industrial Company sbal1 be liable for any 
Taxes (and sbal1 be entitled to receive any Tax Benefit) arising from such adjustments. 

"Industrial Compaay" means New Tenneco Inc., a Delaware corporation. 8lld any successor. 

"ladustrial Group" means Industrial Company and its AffiliareS as determiDed jmmc:di•te1y after the 
Distributions, modified as provided iD Section 18 •. 

"ladustrlal Group Prior Federal Tu LlabWty" sbaD have the meaning provided in Section 2.02(b)(ii). 

"ladustrlal Group Prior State Tu LlabWty" sball have die meaning provided in Sedian 2.03(b)(ii)(B). 

"Industrial Group Recomputed Federal Tu IJabWty" sball have the meaning provided in Section 
2.02(b)(i). 

"Industrial Group Recomputed State Tax UabWty" sbaD have the meaning provided iD Section 
2.03(b )(ii)(A). 

"JoiDt A.Yustmeat" means any proposed adjustment by a Tax Authority or claim for refund asserted in a 
Tax Contest which is neither an Industrial Adjustment. a Shipbuilding Adjustment. nor a Tenneco Adjustment. 

"Merpr" means the merger of El Paso Merger Company with and into Tameco as described in the 
Merger Agreement. 

"Merpr Agreemeat" means the Agreement and Plan of Merger among Tenneco, Acquiror, 8lld El Paso 
Merger Company dated as of June 19, 1996, as amended from lime to time. 

"Payment Date" means (i) with respect to any T~ Federal Consolidated Return, the due date for any 
required installment of estimated taxeS detenniDed under Code Section 66SS, the due date (detcrminecl without 
regard to extensions) for ft1ing the return determiDed under Code Section fiJ72, and tbe date tbe return is filed. 
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and (ii) with n:speet to any Tax Retum for any Consolidated or Combined State IDcome Tax, the corresponding 
dales determiDed UDder the applicable Tax Law. 

upost.Distrfbudoa Period" means any Tax Period begiDDing after the Distribution Date, and. in the case 
of any Straddle Period. the portion of such Straddle Period beginaing the day after the Distnbution Date. 

"Pre-Distrfbudoa Period" means any Tax Period CDding on or befon: the Distribution Date., and. in the 
case of any Straddle Period. the portion of such Straddle Period ending on the Distribution Date • 

.. Prime Rate" means the base rate on corporate loans c:harged by Cinbank, N.A., New York, New York 
from time to time, compounded daily on the basis of a year of 36S or 366 (as applicable) days and actual days 
elapsed. 

"Prior latercompaay Tu AUocadoa Ap-eemeats" means any written or oral agreement or any other 
arrangements n:lating to allocation of Taxes emtiog between or among the Teaneco Group, tbe Shipbuilding 
Group, and the IDduslrial Group as of the Distribution Date (other than this Agrccmeot and other dum any such 
agreement or arrangement between or among persons who are members of a single Group). The following 
agreements, includins any IDlCDdments thereto, shall not be considered a Prior Imen:ompany Tu Allocation 
Agreement (i) the agreement by and between Teaneco and Case Equipment Corporation (now known as Case 
Corpontion) dated June 23, 1994; (ii) the agreement by and among Teaneco, Tetmeeo Uaitcd Kingdom Holdings 
Limited, and Albright and Wilson pic dated Febnwy 16, 199S; and (iii) the agreement by and between 
Tetmessce Gas Pipeline Company, Tcmu:co Gas Marketing Company, and IOC Eacrzy, Inc. dated November 1. 
199S • 

.. Problbltecl Action,. sbal1 bavc the mcaning provided in Section 11. 

"Responsible Compuay" awm.s. wilb respect to any Tax Retum. the Company baviDg responsibility for 
pn:paring and filiDg such Tu Retum UDder this ApemeDt. 

.. Restruc:turtaa Tu" means the Taxes described in Sections 2.06(a)(U) or 2.06(a)(ili) (n:latiDg to Tax 
resuitiDg from any income or gain rccogaizcd as a result of the Transactions). 

"Rullaa Request" means the letter filed by TCDDeCO with the Intemal Revenue SeJvice requesting a ruling 
from the Intemal Revenue Service n:garding cenain tax coascquenccs of the Transactions (including all 
anacbmcnts, exhibits. and other materials submitted with such niling request leuer) and any amcndmcut or 
supplement to such ruling request letter. 

"Separate Compaay Tu" means any Tu computed by retcn:ncc to the assets and activities of a member 
or members of a single Group. 

usblpbuUdlag AdJustment" means any proposed adjustment by a Tax Authority or claim for n:fund 
asserted in a Tax Contest to the cxtcnl Shipbuilding Company would be exclusively liable for any n:sultiDg Tax 
under this Agreement and exclusively entitled to receive any resulting Tax Benefit UDder this Ap'cemcnt. 

usblpbulldlag Compaay" means Newport News Shipbuilding Inc. (formerly known as Tenneco 
InterAmerica Inc.), a Delaware corporation, and any successor. 

usblpbuBdlag Group" means Shipbuilding Company and its Affiliates as dctcnniDcd immediately after 
the Distributions, modified as provided in Scc:tion 18. 

••Straddle Period" means any Tax Period that begins on or befon: and ends after the Distribution Date. 
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.. State Income Tu" means auy Tax imposed by auy State of the United StareS or by any political 
subdivision of any such State which is imposed on or measured by net Income, Including state and local franchise 
or similar Taxes measured by net Income . 

.. Tu" or .. TIIlU!S" mcaus auy Income, gross income, gross receipts, profits, capital stock, fnmchise, 
withholding. payroll. social security, workers compensation, uncmploymeut, disability, property, ad valomn. 
stamp, excise, severance. oc:cupation, service, sales, use, license, lease, tnmsfer, import, export, value added, 
alteraative minimum. estimated or other similar tax (Including auy fee, assessment, or other charge in the aaturc 
of or in lieu of auy tax) imposed by auy govermnental entity or political subdivision thereof, and auy interest, 
penalties, additions to tax. or additional amounts in respect of the foregoing . 

.. Tu Authority" meaus, with respect to auy Tax, the govermnental entity or political subdivision thereof 
that imposes such Tax, and the agency (if any) charged with tbe collection of such Tax for such entity or 
subdivision. 

uTu BeDe8t" means uy reflmd. credit, or other reduction in otherwise required Tax payments (including 
uy reduction in estimated tax payments) . 

.. Tu Contest" mcaus an audit, review, examination, or any other administrative or judicial proceediDs 
with the pwpose or effect of redetermining Taxes of auy of tbc Companies or their Affiliates (including auy 
administrative or judicial review of any claim for refund) for auy Tax Period ending on or before the Disbibution 
Date or any Stnddle Period . 

.. Tu Coatest Collllllfttee" shall have the mcaaing provided in Section 9.02(b). 

uTa Item" meaDS, with respect to any IDcome Tax. any item of income, pin. loss, deduction, and crediL 

.. Tu Law" meaDS tbc law of any govemmental entity or political subdivision thereof relatiq to any Tax. 

.. Tu Oplaloa" meaas tbe opiaion letter to be issued by TeDDCCO's tax counsel as required by tbc MCQier 
Agreement, a form of wbicb is aaacbcd as Exhibit K of the Merger AsreemeDL 

.. Tu Period" meaas, with respect to any Tax. the period for which the Tax is reported as provided under 
the Code or other applicable Tax Law • 

.. Tu Records" mcaus Tax Returns. Tax Return workpapers, doc:umentation relating to uy Tax Contests, 
and any otber books of 8CCOUDt or records required to be maintained under tbe Code or other applicable Tax 
Laws or under my record retention agreement with my Tax Authority . 

.. Tu ReturD" means any report of Taxes clue. any claims for ref\md of Taxes paid. any information return 
with respect to Taxes, or any other similar report, statement, declaration, or document required to be filed under 
the Code or other Tax Law, Including my anacbmellts, exhibits, or other materials submitted with any of the 
foregoiDg, and including any amendments or supplements to any of the foregoinJ . 

.. Teaaeco" mcaus Tenneco Inc., a Delaware corporation, and auy successor . 

.. Teaaeco AclJustmeat" mcaas any proposed adjustmeat by a Tax Authority or clail:D for refund asserted 
in a Tax Contest to the extent TeDDeCO would be exclusively liable for any resulting Tax under this Agreement 
and exclusively entitled to receive my resulting Tax Benefit under this AsreemeDL 

.. Teaaeco Federal CoasoUdatecl Retura" means any United States federal Tax Return for the affiliated 
group (as that term is clcfiDed in Code Section 1504) tbal includes TeDDCCO as tbe common parent and includes 
any member of the Shipbuilding Group or the IDdustrial Group. 

"Teaaeco Group" means Tcaneco and its Affiliates, excluding any entity tbal is a member of the Industrial 
Group or the Shipbuilding Oroup. 
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uTrausacdons" meaDS the tnmsactions c:ontemplaled by the Disaibution Agreement (including the 
Corporate Restructuring Steps and Distributions, as defined in such agreement} and by the Merger Agreement 
(including the Debt Realignment, as defined in such agreement} • 

.. Treasury Regulations" meaDS the regulations promulgated from time to time UDder the Code as in effect 
for the relevant Tax Period. 

SI!C110N 2. Allocation of Ta% LUJbililW. 1be provisions of this Section 2 are intended to determine each 
Company's liability for Taxes with respect to Pre-Distribution Periods. Ollce the liability bas been determiDed 
under this Section 2, Section 5 detenniDes the time when payment of the liability is to be made, and whether the 
payment is to be made to the Tax Authority directly or to another Company. 

2.01 Genera1 Rllk 

(a} T~ Uobilily. Tenneco sball be liable for all Taxes not specifically allocated to either lndustriaJ 
Company or Shipbuilding Company UDder this Section 2.. Tameco sball indemnify and bold barmless the 
Industrial Group and the Shipbuilding Group from and against any liability for Taxes which Tenneco is 
liable for UDder this Section l.Ol(a}. 

(b) INbulrial Company Uobilily. Industrial Company sball be liable for, and shall indemnify and bold 
harmless the Tenneco Group and the Shipbuilding Group from and against any liability for, Taxes wbicb 
are allocated to Industrial Company under this Section 2. 

(c) Shipblllldbcg Company Uobilily. Shipbuilding Company sba1J be liable for, and sba1l indcamify and 
bold harmless lhe Tenneco Group and the Industrial Group from and against any liability for, Taxes which 
are allocated to Shipbuilding Company UDder this Section 2.. 

2.02 Allocation of Ullikd St11tu F«ienzli~~&D~M Ta.r. Except as provided in Sections 2.06, 6.02, and 6.03: 

(a) Allocation of Ta% Rellubtg to Tennec:o Federal Co1U0Udmed Retumr Flkd ~ tM DLrtrlblllion 
Dau. Widl respect to any Tameco Federal Consolidated Return filed after the Distribution Dare, the 
Consolidated Tax Liability sball be allocared among the "Groups in accordaDce widl the method prescribed 
in Treaswy Regulation Section 1.1552-l(a)(l) (as in effect on the date hereof) determined by treating each 
Group as a siogle member of the consolidated group and by disregarding Base Amount Adjuslmmt Items 
and Debt Disc:barge Items in computing each Group's taxable income (the "Federal Allocation Method"). 
For purposes of such allocation, the excess, if any, of (i) Consolidated Tax Liability over (ii) Consolidated 
Tax Liability determined widlout regard to uy altemative minimum tax liabiUty UDder Code Section 55, 
sball be allocated among the Groups in accordaDce with their respective amounts of altemative minimum 
taxable income, and uy correspondiDg altemative minimum tax etedit shall be allocated in accordance with 
the allocation of such altemative minimum tax liability. Any amount 80 allocated to the IDdustrial Group 
shall be a liability of Industrial Company to Tenneco under this SectiOD 2, and any amount 80 allocated to 
the Shipbuilding Group sball be a liability of Shipbuilding Company to TeDDCCO UDder this Section 2. 
Amounts described in Code Section 1561 (relatiug to limilations on certain multiple benefits) shall be 
divided equally among the-Tenneco Group, the Industrial Group, and lhe Shipbuilding Group to the extent 
permitted by the Code. 

(b) Allocation ofTIIIMco Federal COJUolidDted Retum Ta% Ad}lurmerw. If dlere is any adjustment to 
the reported Tax liability with respect to any Tenneco Federal Consolidated ReiUm, or to such Tax liability 
as previously adjusted, Industrial Company sball be liable to Tenneco for the excess (if any) of-

(i) the Consolidated Tax Liability of the Industrial Group computed as if all members of the 
Industrial Group included in the Tax Return bad filed a consolidated Tax Return for such members 
based on the Tax Items of such members as so adjusted (the .. Industrial Group Recomputed Federal 
Tax Liability"); over 

(ii) the Consolidated Tax Liability of the Industrial Group computed as if such members of the 
Industrial Group bad filed a consolidated Tax Retum for such members based on the Tax Items of such 
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members as reported (or, if applicable, as previously adjusted) (tbe "Industrial Group Prior Federal 
Tax Liability"). · 

If the IDdustrial Group Prior Federal Tax Liability exceeds the Industrial Group Recomputed Federal Tax 
Liability, Tenneco shall be liable to Industrial Company for such excess. 1be Shipbuilding Group liability 
shall be recomputed in a like m&IIDer, and Shipbuildiug Company shall be liable to TeDDeeo for any excess 
of tbe Shipbuilding Group Recomputed Federal Tax Liability over the Shipbuilding Group Prior Federal 
Tax Liability, and TeDDeCO sball be liable to Shipbuilding Company for any excess of tbe Sbipbuildiug 
Group Prior Federal Tax Liability over the Shipbuilding Group Recomputed Federal Tax Liability. For 
purposes of this Section 2.02(b), if tbe Industrial Group or the Shipbuilding Group bas a oet operating loss 
after taking into account the adjustmems allocable to such group, the Recomputed Federal Tax Liability of 
the group shall be less than zero to tbe extcat such net operating loss produces a Tax Benefit in consolidation 
for the applicable taxable year. 

(c) Specii:U Alloclulon With Rup«t to Energy IIIVUtmelllS Gro11p. If the oet operating loss of the 
Energy IDveslmellts Group as rqJOrted on the Tameco Federal Consolidated Tax Return for the taxable year 
ended December 31, 1996 (but computed as if tbe Distribution Date wm: tbe last day of tbe Tax Period) is 
less thaD S185,000,000,1Ddusuial Company sball be liable to TeDDeCo for an amount equal to 35~ of the 
dift'ercuce between $185,000,000 and the Eaergy Investments Group net operating loss or oet taxable 
income. If such net operating loss of tbe Energy Investments Group is greater thaD $213,000,000, TeDDeCO 
sball·be liable to Industrial Company for an amount equal to 35~ of the dift'erence between S213,000,0QO 
and tbe amount of the Eoergy Investmems Group e.t operating loss. If tbm: is any subsequent adjustment 
to the EneiJY Investment Group's oet operating loss or taxable income, the amount payable by or to 
lndusaial Company UDder this Section 2.02(c) shall be adjusted accordingly based on tbe oet operating loss 
or taxable income as adjusted. · 

2.03 Alloctuion of State ltu:t1111l! Tuu. Except as provided in Sections 2.04, 2.05, 2.06, 6.02, and 6.03, State 
Income Taxes shall be aDOCBied as follows: 

(a) Separ~~~e Comptury Tuu. Ill tbe case of any State Income Tax which is a Separa!e Company Tax, 
IDdusttial Company shall be liable for such Tax imposed on any members of the Industrial Group, and 
Shipbuilding Company shall be liable for such Tax imposed on any members of tbe Shipbuilding Group. 

(b) CoiUolidlwd or CombiMd SIDle llll!t1llll! Tuu. In the case of any Consolidated or Combined Statc 
IDcomc Tax, the liability of Industrial Company and Shipbuilding Company with respect to such Tax for 
any Tax Period shall be computed as foUows: 

(i) AllocQllon of Tcu Reporud 011 Tcu Ret~~n~.~ Flkd A,fter 1M Di.rtrlblltitm Dille. In the case of 
any Consolidated or Combined Statc Income Tax reported an any Tax Retum filed after the 
Distribution Date (excluding any ameDded mum), Indllstria1 Company sball be liable to Tcaneco for 
tbe State IDcome Tax liability computed as if all members of the lnduslrial Group included in the 
computation of such Tax had filed a consolidated or combined Tax Retum for sucb Industrial Group 
members based on tbe income, apportionment factors, and other items of such members, and 
Shipbuilding Compaily shall be liable to Tenneco for the Statc Income Tax liability computed as if all 
members of the Shipbuilding Group included in the computation of such Tax bad filed a consolidated 
or combined Tax Return for such Shipbuilding Group members based on the income, apponionmeDt 
factors, and other items of such members. 

(ii) Allocalio11 of CombtMd or CoiUolidDied SIIIU IIICtlrM Tcu AdjlutmelltS. If thm: is any 
adjustment to the amount of Consolidated or Combined Statc Income Tax reported on any Tax Retum 
(or as previously adjusted), the liability of the Industrial Group and the Shipbuilding Group shall be 
recomputed as provided in this subparagraph. Industrial Company sball be liable to Tenneco for the 
excess (if any) of- · 

(A) the Statc IDcome Tax liability computed as if all members of the Industrial Group 
included in the Tax Return bad filed a consolidated or combined Tax Retum for such members 
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based on the income, apportionment factors, and other items of such members as so adjusted (the 
"Industrial Group Recomputed State Tax Liability"); over 

(B) the State Iucome Tax liability computed as if such members of the Industrial Group had 
filed a consolidated or combined Tax Return for such members based on the income, 
apponionme:Dt factors, and other items of such members as reported (or, if applicable, as 
previously adjusted) (the "Industrial Group Prior State Tax Liability"). 

If the Industrial Group Prior State Tax Liability exceeds the IDdustriaJ Group Recomputed State Tax 
Liability, Tenneco aball be liable to IDdustria1 Compuy for such excess. The Shipbuilding Group 
liability shall be recomputed in a like uwmer, and Shipbuilding Company shall be liable to Tenneco 
for any excess of the Shipbuilding Group Recomputed State Tax Liability over the Shipbuilding Group 
Prior State Tax Liability, and Tenneco sbaU be liable to Shipbuilding Company for any excess of the 
Shipbuilding Group Prior State Tax Liability over the Shipbuilding Group Recomputed State Tax 
Liability. For purposes of this paragraph. the determination and payment of estimared Taxes (including 
the determination and payment of any Tax required to be paid with a request for an extension of time 
to file a Tax Return) sball not be treated as an adjustment to the related Consolidated or CombiDed 
State Income Tax. 

2.04 Allocation of State lru:o~ Ta.a: Effects of Fedmll Audit Adjustments. Tenneco shall be liable for any 
State Income Taxes resulting from the adjustments to Tenneco Federal Consolidaled RetuniS for Tax Periods 
ending on or befoR December 31, 1989. In accordaftee with Section 6, any Tax Benefit realized by the 
Shipbuilding Group or by the Industrial Group as a result of Tenneco's payment of such State Income Taxes 
sball be for the account of Tenneco and sball be paid to Tenneco under Section 6. For example, if Tenneco pays 
a Stale Income Tax liability of $100x ~lared to adjustments to the Tax Return of a member of the Shipbuilding 
Group, and if such payment is available as a deduction on the Shipbuilding Group's Tax Return for Federal 
Income Tax. Shipbuilding Company shall pay to Tesmeco the Fedml Income Tax beDefit attributable 10 the 
deduction (i.e., $3Sx IISSUIJliq a 3Sfl ~JUP:imnm marginal tax rate Ulllkt Code Sec:ticm. 11, and assuming the 
payment is treated as a nondeductible divideDd under the Code in accordance with Section 14 of Ibis Agreclllalt). 

2.0S Alloctuion qf Other Taus. Eltcept as provided in Section 2.06, all Taxes other dJan those specifically 
allocated pursuant to Sectioas 2.03 through 2.04 shall be allocated based on the lepl entity on wbicb the legal 
incidence of the Tax is imposed AJ; between the parties to this Agreement, Industrial Company shall be liable 
for all Taxes imposed on any member of the lnduslriaJ Group (illcludiag Taxes imposed on the separate 
consolidated federal income tax return of Tenneco Inte.mational Holding Corp.), and SbipbuUdiDg Company shall 
be liable for all Taxes imposed on any member of the Shipbuilding Group. The ComPanies believe that there is 
no Tax not specifically allocated puml8Dt 10 Sections 2.03 duough 2.04 which is legally imposed on more than 
one legal entity (e.g., joint and several liability); however, If there is any such Tax, it shaD be allocarcd in 
accordance with past practices as reasonably determined by the affected Companies, or in the absence of such 
practices, in accordance with any allocation method agreed upon by the affected Companies. 

2.06 Transaction and Orw Taus 

(a) TeiiMCO LitJbiUty. Except as otherwise provided in Sections 2.06 and 6.02, 1'enneco shall be liable 
for, and shall indemnify and hold batmless Industrial Group and the Shipbuilding Group from and against 
any liability for, all Taxes resulting from the Transactions (other tbaD Taxes allocated to the Acquiror under 
the Merger Agreement), including: 

(i) Any sales and use, gross receipts, or other transfer Taxes imposed on the trusfers occurring 
punuant to the Transactions; 

(ii) any Tax resulting from any iDeome or gain recognized under Treasury Regulation Sections 
1.1502·13 or 1.1502-19 (or any conesponding provisious of other applicable Tax Laws) as a result of 
the Transactions; and 
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(iii) any Tax resulting from any income or gain recognized as a result of any of the transactions 
contemplated by the Distribution Agreement failillg to qualify for tax-free tteaanent UDder Code 
Sections 332, 351, 3SS, 361, or other provisions of the Code (as contemplated in the RuliDg Request) 
or other applicable Tax Laws, or as a result of the Merger failillg to qualify for tax-free treatment under 
Code Sections 3S4 and 361 or other provisions of the Code or other app~cable Tax Laws (as 
cODICDlplated ill the Merger AgrceDlCDt). 

If any Tax referred to in this Section 2.06(a) is included in the definition of Actual Energy Debt Amount, 
but CaDDot be calculated on the Energy Determination Dare (as sucb terms are defined in the Debt and Cash 
Allocation Agreement anached as &hibit C to the Distribution Agreement), then Industrial Company shall 
pay to TCDDeCO the amount which would have been included in the Actual Energy Debt Amount. Such 
payments shall be made at the time such amounts are determiDable. For the purposes of this Section 2.06(a) 
and the definition of Actual Energy Debt Amount (as defiDed in the Debt and Cash Allocation Agreement), 
the term "transfer Taxes" includes any DliDois fraDchise tax imposed under m. Rev. Stat. cb. 80S, § 
1S.6S(b) iD connection with the transfer by TeDDeCO Corporation of net intercompany receivables in the 
approximate amount of $6.9 billion to a subsidiary of Midwestern Gas Transmission Company in 
CODDeetion with the Corporate Restructuring TraDSIICtions. 

(b) lllllDMity for IIICOnsi.stml Acu. Industrial Company shall be liable for, and shall indemnify and 
hold harmless the TCDDeCO Group and the Shipbuilding Group from and against any liability for, any 
Restructuring Tax (described in subparagraphs (ii) and (iii} above) to the extent arising from liD)' breach of 
IDdustrial Company's representations or covCDaDtS under Section 11. Shipbuilding Company shall be liable 
for, and shall indemnify and hold harmless the Tenneco Group and the Industrial Group from and against 
any liability for, any Restructuring Tax to the extent arising from any breach of Shipbuilding Company's 
representations or COVCD&Dts UDder Section 11. Ac:quiror ~ be liable for, and shall indemnify and hold 
harmless the IndustriaJ Group and Shipbuilding Group from and against any liability for, any Resttuc:turing 
Tax to the extent arising from any breach of Ac:quiror's representations or C:OVCD&Dts UDder Section 11. 

(c) /nt:lnMJty for RepruDIIIlliDu. Industrial Company shall be liable for, and shall indemnify and hold 
harmless the TCDDeCO Oroup and the Shipbuilding Group from and against any liability for, any 
Restruc:turing Tax to the extent arising from the iDaccuracy of any factual statemellls or represemations iD 
CODDeCtioD with the Ruling Request or the Tax Opinion. but iD each case only to the extent such iDacc:uracy 
arises from facts iD existence prior to the Effective Time, and excluding any iDaccuracy with respect to any 
statements or representations relating to Ac:quiror, Shipbuilding Company, or their Afll1iates or any plan or 
intention on the pan of Acquiror, Shipbuilding Company, or their Affiliares as to actions to be taken at or 
subsequent to the Effective Time. Shipbuilding Company shall be liable for, and shall indemnify and hold 
harmless the TeDDeCO Group and the Industrial Group from and agaillst any liability for, any Restructuring 
Tax to the extent arising from the iDaccuraey of any factual stareiJlCDts or representations relating to the 
Shipbuilding Company or its Affiliates ill connection with the Ruling Request or the Tax Opinion. Acquiror 
shall be liable for, and shall iDdemDify and hold hatmless the Industrial Group and the Shipbuilding Group 
from and against any liability for, any Restructuring Tax to the extent arising from the iDaccuracy of any 
factual statementS or representations reladng to Acquiror or its Affiliates (other thaD the TeDDeCO Group) in 
connection with the Ruling Request or the Tax Opinion. 

(d) Clumge in Law Reltuing to Deferred GDiu. If between the date of the Merger Agreement and the 
Effective Time there is a chaDge in law and as a result of such cbaDge iD law TeDDeCO is required to restore 
to income as a result of the Merger the deferred gains identified on Schedule 2 to the Debt and Cash 
Allocation Agreement attached as Exhibit C to the Distribution AgreeDlCDt, then any resulting Tax shall be 
allocated equally between Industrial Company and Tenneco. For purposes of this Section 2.06(d}, the term 
"c:hange iD law" shalli!WID any of the following occurring between the date of the Merger Agreement and 
the Effective Time: (i} an amendment to the Code; (ii) an amendment to the Treasury Regulations (including 
any isswmc:e of proposed. temporary, or final Treasury Regulations); (iii) a decision of the Tax Court. any 
Federal District Court, the Court of Federal Claims, the Federal Circuit Court. or the United Stares Supreme 
Court; and (iv} any notice, aDDOUDcement, or other administrative p!'ODOUDCCD1ent published by the Intemal 

9 

KM10000420 



ReveDUe Service in the lnremal RevenUe BuUetin'to the effect that the Trusury Department intends to issue 
Treasury Regulations after the Effective Time that will be effective with respect to the Transactions. 

(e) Taus ReiDiiltg to Settkmmt Receipts For AccoiUII oflrubutriDI CompDIIY. To the extent the 
economic benefit of any amounts received by the Energy Business prior to the Effective Time from the 
settlement of pending litigation (as identified on Schedule 02 to Exhibit G of the Merger Agreement) is 
allocated to lDdustrial Company under the Debt and Cash Allocation Agreement. any corresponding tax 
liability with respect to such IIDIOUDts sball be allocated to Industrial Company. 

SEC110N 3. ProriJIIon ofTau.rfor Slrtuldl6 Period.r 

3.01 GDimJJ Method of ProralitJ11. In the case of any Straddle Period. Tax Items shall be apportioned 
between Pre-Distribution Periods and Post-Distribution Periods in accordance with the principles of Treasury 
Regulation Section 1.1502-76(b) as le8SOD8bly interpreted and applied by the Companies. No election sball be 
made UDder Treasury Regulation SectioD 1.1502-76(b)(2)(ii) (relaling to ratable allocation of a year's items). If 
the Distribution Date is not an AccouD1ins CUtoff Date, the provisions of Treasury Regulation Section 1.1502-
76(b)(2)(ili) will be applied to ratably allocate the items (other than extraordi.Dary items) for the month which 
includes the Distribution Dare. 

3.02 Trt:JIIStJCtion Treated GS Extraordinary Item. In determining the apportionment of Tax Items between 
Pre-Distribution Periods and Post-Distribution Periods, any Tax Items relating to the Transactions sball be treated 
as an extnwrdinary item desaibed in Trusury Regulation Section 1.1502-76(b)(2)(u)(C) and sball be allocated 
to Pre-Distribution Periods, and any Taxes related to such items sball be treated under Treasury Regulalion 
Section 1.1502-76(b)(2)(iv) as relating to such extnlmdinary item and sball be allocated to Pre-Distribution 
Periods. 

SECnoN 4. Prepamtlonlllfd Fllillg ofTtlJl Relllm.r 

4.01 General. Except as otberwiae provided in this Section 4, Tax Re1Dms sball be prepared and filed when 
due (including extensions) by the person obligated to file suCb Tax Retums under the Code or applicable Tax 
Law. The Companies sball provide, and sbal1 cause their Affiliates to provide. assistance 8Dd cooperare with one 
another in accordance with Section 7 with respect to the preparalioD and fi1iDs of Tax ReiiUDS, including 
providing information required to be provided in Section 7. Mused in this Section 4, the terms "domestic" and 
"foreign" have the mellllinss ascribed to such tenus in Code Section 7701. 

4.02 llllllutriDl Compony' .r Ruponsibillty. Industrial Company bas the exclusive obligation and right to 
prepare and file, or to cause to be prepared and filed: 

(a) Tezmeco Federal Consolidaled Remms for Tax Periods CDding on or before December 31, 1996. 

(b) Tax Returns for State Income Taxes (includiq Tax Retums with respect to State Income Taxes 
that are Separaze Company Taxes) wbicb the Companies reasonably detcrmiDe, in aa:ordaDce with 
Teunec:o's past practices, ore required to be filed by the Companies or any of their Aftiliatcs for Tax Periods 
ending on or before December 31, 1996, other than Tax Relums with respect to State IDcome Taxes that 
are Separate Company Taxes of the Shipbuilding Group for Tax Periods beginning on or after the 
Distribution Date. If Acquiror elects or is required to combine the income of any Company or its Affiliates 
with the income of the Acquiror or any of its Affiliates (other than any Company or its Afliliales) with 
respect to any Tax Return for State Income Taxes for any Tax Period CDdiDg on or before December 31, 
1996, Industrial Company sball provide to Acquiror in accordanc:e with a compliance scbedule to be agreed 
to by Industrial Company and Acquiror information 8Dd documents reasoaably required by Acquiror to 
prepare and file such Tax Rerum, and Acquiror sball have the exclusive obligation and right to prepare and 
file such Tax Retum. or to cause such Tax Retum to be prepared and filed. · 

(c) Tax ReturDS that are required to be filed by the members of the Industrial Group (including tbe 
federal consolidated Tax Retum required to be filed by Tennec:o Intemational Holding Corp.). 
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Nothing in this Section 4.02 shall impose on Industrial Company any liability for any failure to file any Tax 
Renun, or for failure to file any Tax Return when due, with respect to any Pre-Disaibution Period if the due 
dare for such return (including extensions) was prior to the Disaibution Date. 

4.03 Shipbuilllbtg ComptUJY' s RupoiUibilily. Shipbuilding Company bas the exclusive obligation and right 
to prepare and file, or to cause to be prepared and filed, Tax Retums required to be filed by members of the 
Shipbuilding Oroup other than those Tax Retums which Industrial Company is required to prepare and file under 
Section 4.02. 

4.04 TenMco Ruponstbiliry. Tenneco shall prepare and file, or shall cause to be prepared and filed, Tax 
RetumS required to be filed by or with respect to members of the Tenneco Group other than those Tax Returns 
wbicb Industrial Company is required to prepare and file under Section 4.02. The Tax Retums required to be 
prepared and filed by TeDDeCO under this Section 4.04 sball include (a) the Tenneco Federal Consolidated ReiUrD 
for Tax Periods ending after December 31, 1996, (b) Tax Returns for Consolidated or Combined State Income 
Taxes which the Companies rcasonably cletcrmine, in accordance with Tenneco's past practices, an: required to 
be tiled by the Companies or any of their Affiliates for Tax Periods ending after December 31, 1996, and (c) Tax 
RetumS for State Income Taxes for Tax Periods ending on or before December 31, 1996 if Acquiror elects or is 
required to combiDe the income of any Company or its A1llliates with the income of the Acquiror or any of its 
Affiliates (other than any Company or its Aftlliates) wi1b respect to such Tax RebUD. 

4.05 Ta.r Accolllltblg Practices 

(a) General R..U. Except as otherwise provided in this Section 4.05, any Tax Retum for any Pre· 
Disaibution Period or any Straddle Period, and any Tax Retum for any Post-Distribution Period to the 
extcDt itmDS reponed on such Tax Retum might reasonably affect items reponed on any Tax Return for any 
Pre-Distribution Period or any Straddle Period, shall be prepared in acc:ordaDce with past Tax aa:ounDng 
practices used with respec1 to the Tax Returns in question (unless such past practices an: DO longer 
permissible UDder the Code or other applicable Tax Law). and to tbe exrcm any items an: not covered by 
past practices (or in the event sucb past practices are no longer permissible under the Code or other 
applicable Tax Law), in accordallce with reasonable Tax ac:c:ounting practices selected by the Responsible 
Company. 1be Companies ape to report their portion of the consolidated cumulative overall foreign lou 
based on the notional account balances determined on a legal entity basis in a manner consistent with past 
practices. 

(b) Reportillg of TrtiiUtiCtioll Ta.r Items Other Thall Debt Discluuge Items and &ue AmDIDII 
Adjustment Items. The tax treatmellt reported on any Tax Retum of Tax ltema rel&ting to the Transactions 
shall be consistent with the treabnent of such item in the IRS Ruling Letter (as defined in the Merger 
Agreement) and the Tax Opinion (unless such treatment is aot permissible under the Code). To the extent 
there is a Tax Item relating to the Transactions which is not covered by the IRS RuliDg Letter or the Tax 
Opinion. the Companies shall ape on the tax treabnent of any such Tax Item reported on any Tax RebUD. 
For this pwpose, the tax treabDent of such Tax Items on a Tax Retum by the Responsible Company with 
respect to such Tax Retuin shall be apeed to by the other Company liDless eitber (i) there is DO reasonable 
basis for such tax treabnent, or (ii) such tax treabnent is inconsistent with the tax treabneat contemplared in 
the Ruling Request or in the Tax Opinion. Such Tax Retum shall be submitted for review pursuant to 
Section 4.07(a), and any dispute regarding such proper tax treabnent shall be referred for resolution pursuant 
to Section 15, sufficieDtly in advance of the fillns date of such Tax Retum (including extensions) to permit 
timely filing of the recum. 

(c) Debt Discluzrge Items. Industrial Company shall determine the tax treabnent of any Debt Discharge 
Item on any Tax Return, subject only to the other Companies' rights of review under Section 4.07. 

(d) Base AmDIIIII Ad}rutme111 Items. Tenneco shall determine the tax trealment of any Base Amount 
Adjustment Item on any Tax Return, subject only to the other Companies' rights of review under Section 
4.07. 
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4.06 CoJUolid4led or Combin.ed RetrlrJIS. The Companies will elect and join. and will cause their respective 
Affiliates 10 elect and join. in filing consolidated, unitary, combined, or other similar joint Tax Retums, 10 the 
extent each entity is eligible to join in such Tax Returns, if the Companies reasonably determine tbat the filing 
of such Tax Returns is consistent with past reporting practices, or in the absence of applicable past practices, 
will result in the minimiution of the net present value of the aggregate Tax to the entities eligtble 10 join in such 
TaxRetums. 

4.07 Right to Review Tax RetrlrJIS 

(a) Gr:MTal. The Responsible Company with respect to any Tax Return shall make such Tax Return 
and related workpapers available for review by the other Companies, if requestecl, 10 the extent (i) suc:h Tax 
Return relates 10 Taxes for which the requesting party may be liable, (ii) such Tax Retum relates 10 Taxes 
for which the requesting party may be liable in whole or in part for any additional Taxes owing u a result 
of adjustments to the amount of Taxes reported on sucb Tax Return, (iii) such Tax Return relates 10 Taxes 
for which the requestiq party may have a claim for Tax Benefits under this ·Agreement, or (iv) the 
requesting party reascmably deteml.ines that it must inspect such Tax Return to confirm compliance wilh die 
terms of this Agreement. The Responsible Company shall use its reasonable best efforts 10 make such Tax 
Return available for review u required under this paragraph sufficiently in advance of the due date for filing 
such Tax Returns to provide the requesting party with a meaningful oppor1lmi1y to analyze and comment 
on such Tax Retums and have such Tax Retums modified before filing. takiDg into account the person 
responsible for payment of die tax (if any) reported on sucb Tax Return aDd the materiality of the amount 
of Tax liability with respect to such Tax Return. The Companies shall attempt in good faith to resolve any 
issues arising out of the review of such Tax Returns. 

(b) Ezeclllion of Rr:trlrJIS Prepared by Otlrer Pany. ID the case of any Tax Return which is required to 
be prepared and filed by one CompaDy under this Agreement and which is required by law to be signed by 
another CompaDy (or by its authorized representative), the Company which is legally required to sign such 
Tax Return sball not be required to sign such Tax Retum UDder this Agreement if there is no reasonable 
buis far the tax treatmeJSt of any material items reported on tbe Tax Retum. 

4.()8 Claims for Rr:ftwl, Cll7'rybacks, tutd Self·AIIdit Adjrl.rtment.J ("Ad)lutmr:ru Requem") 

(a) CoJUent Rr:qll.ind for Adjustment Rr:quuu ReilJted to CoJUolid4led or Combined IIICOme T4Ue.r. 
Except as provided in paragraphs (b), (c), and (d) below, each of the Companies hereby agrees that, unless 
each of the other Companies consents in writins. which conseut shall not be unreascmably withheld, (i) no 
Adjustment Request with respect to any Consolidated or Combined Income Tax far a Pre-Disttibution 
Period sball be filed, and (ii) any available electioos to waive the right 10 claim in any Pre-Distribution 
Period with respect 10 any Consolidated or Combined Income Tax any Carryback arising in a Post
Distnbution Period shall be made, and no affirmative election shall be made to claim any such Carryback. 
AsJy Adjustment Request which the Companies CODSeDt to make under this Sec:don 4.08 shall be prepared 
and filed by the Responsible Company under Section 4.02 for the Tax Return to be adjusted. The Company 
requesting the Adjustment Request sball provide 10 the Responsible Company all illformation required for 
the preparation and filing of such Adjustment Request in sucb form and detail u reasonably requested by 
the Responsible Company. 

(b) Exception for AdjiUtment Reqw.ru RelDled to Dr:bt Discharge ltem.r. IDdustrial CompaDy sball have 
the right, without the consent of any other party, 10 file (i) IRS Form 4466 (Corporation Application for 
Quick Refund of Overpayment of Estimated Tax) (or any similar Adjustment Request allowed under the 
Code or other Tax Laws) to claim the benefit of any reduction of required estimated Federal Income Tax as 
a result of Debt Discharge Items, or (ii) IRS Form 1139 (Corporation Application for Tentative Refund) or 
IRS Form 1120X (Corporation Amended Return) (or any similar Adjustment Request allowed under the 
Code or other Tax Laws), and 10 make any electioos necessary to file such forms, with respect to any net 
operating loss Carryback arising in any Tax Period in which there is any reduction of Taxes as a result of 
Debt Discbarse Items if any portion of such Carryback is aaributable to such Debt Discharge Items 
(determined in accordance with the principles of Section 6.04). If Industrial CompaDy is not the Responsible 
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Company with respect to any such retum, then the Responsible Company shall file such return upon request 
of the Industrial Company. 

(c) Ezcqtion for Adjustmelll ReqiiUU Related to Base Amount AdjusiiMIIIltems. Tezmeco sball have 
the right, without the ccmsent of any other party, to file (i) IRS Form 4466 (Corporation Application for 
Quick Refund of Ovetpayment of Estimated Tax) (or any similar Adjustment Request allowed UDder the 
Code or other Tax Laws) to claim the beacfit of any reduction of required estimated FedenllDcome Tax as 
a result of Base Amount Adjustment ItemS, or (ii) IRS Form 1139 (Corporation Application for Tentative 
Reflmd) or IRS Form 1120X (Corporation Amended Return) (or any similar Adjustment Request allowed 
under the Code or other Tax Laws), and to make any elections nec:essary to file such forms, with respect to 
any net operatiJlg loss Carryback arising in Tax Period in wbicb there is any reduction of Taxes as a result 
of Base Amount Adjustment Items if any portion of such Carryback is attributable to Base Amount 
Adjustment Items (determined iD accordanc:e with the principles of section 6.04). I! Tenneco Is not the 
Responsible Company with zapect to any such return. tbe!l the Responsible Company sball file sucb return 
upon request of the Industrial Company. 

(d) Ezcqltion for Adjunrr~D~t Reqr.wu Related ro Audit Adjusrmnts. Each of the Companies shall be 
entitled, without the c:oosent of any other Company, to require Industrial Company to file an Adjustment 
Request to rake into account any uet operating loss, uet capita) loss. deduction. credit, or other adjustment 
attributable to such CompaDy or any member of its Group cotreSpODdiDg to any adjustment resulting from 
any audit by the Iotemal Revenue Service or other Tax Authority with respect to Consolidated or Combined 
Income Taxes for any Pre-Distribution Tax Period. For example, if the Iotemal Revenue Service requires a 
Company to capitalize an item deducted for the taXable year 1993, the Company shall be entitled, without 
the CODSeDt of any other Company, to requi!e·IDdustrial Company to file an Adjustment Request for the 
taxable year 1994 (and lafer years) to take into account any depreciation or amortization deductions in such 
years directly related to the iteul capitalized in 1993. 

(e) OtlrD Adjustmelll Reqwm Pmnitted. Nothina in this Section 4.08 sbal1 prevent any Company or 
its A1!i1ialea from fUiDg any Adjustmem Request with respect to IJicome Taxes wbicb are not Ccmsolidatcd 
or Combined Income Taxes or witb respect to any Taxes other than IDcome Tues. Any refund or credit 
obtained as a result of any such Adjustment Request (or· otherwise) shall be for the account of the pmoo 
liable for the Tax under this AgreemenL 

(f) Ptzy~MIII of Refunds. AIJy refunds or other Tax Beuefits received by any Company (or any of its 
Afliliarcs) as a result of any Adjustment Request which are for the ac:count of 8DOtber Company (or member 
of such other Company's Group) lbal1 be paid by lbe Company receiviDg (or wbose Affiliate received) such 
refulld or Tax Benefit to such other Company in accordance wi1b Section 6. 

SECnON 5. Tcu Ptzy~Mnts and llllerCt1irrpany BilJillgs 

5.01 Payment of Tau.r With Respect to Tenneco Federal Co111ollt1Dled RetJITJU Filed After the Distribution 
Date. In the case of any Tenneco Fedenl Consolidalcd Return the due date for wbicb (including exteDSions) is 
after the Distribution Date, 

(a) Complltalion and Paymmt ofTcu D114. At least three business days prior to any Payment Date, the 
Responsible Company shall compute the amount of Tax required to be paid to the Internal Revenue Service 
(taking into ac:couDt the requirements of Section 4.05 relating to consistent accountiog practices) witb 
respect to such Tax Retum on such Payment Dare and. if TeDDeCO is not the Responsible Company with 
respect to such Tax Retum, sbal1 notify Teooec:o iD writing of the amount of Tax required to be paid on 
such Payment Dare. Tenneco will pay such amount to tbe Intemal Revenue Service on or before such 
Payment Date. 

(b) Computation and PaymDII of JtulustriiU Company Lillbllity With Respect to Tcu D114. Within 30 
days following any Payment Date. Industrial Company will pay to Teuoeco the excess (if any) of'-

(i) the Consolidated Tax Liability detennioed as of such Payment Dare with respect to the 
applicable Tax Period allocable to the members of the Industrial Group as detenniDed by the 
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Responsible Company in a ID8llller consistent with the provisions of Section 2.02(a} (~lating to 
allocation of the Consolidated Tax Uability in accordance with the Federal Allocation Method} (the 
"Allocated Federal Tax Uability"}, over 

(ii} the cumulative aet paymelliS with respect to such Tax Return prior to such Payment Dare by 
the members of the IDdus1rial Group (the "Cumulative Federal Tax Payment"}. 

If the Industrial Group Cumulative Fcdelal. Tax Payment is greater thaD the IDdustrial Oroup Allocated 
Federal Tax Uability as of any Payment Dale, !ben Tezmeco sbaD pay such excess to IDdustrial Company 
within 30 days of Tenneco's receipt of tbe correspondiDg Tax Benefit (i.e., tbrougb either a reduction in 
Tenneco's otherwise required Tax payment, or a refund of prior tax payments}. Any amount due under 
Section 2.02(c} with respect to the Energy Investments Group aet operating loss or taxable income as 
~potted on the Tenneco Federal Consolidated Tax Return for the taxable year ended December 31, 1996 
sball be paid wilbi.n 30 days following the Payment Dare wbich is !be date !be ~tum is filed, and any 
subsequent adjusanent to the payment due under Section 2.02(c) sbaD be paid with in~st as determined 
in a ID8llller consistent with the provisions of Section 5.02. 

(c) CompllllJtlon cwl Paynwst of Shipbllildi"' Comptmy Uabtllly With Rup~ct ro TG.r Due. Within the 
time for any payment under paragraph (b) of this subsection, .the Responsible Company sbaD also notify 
Tenneco, if nec:easary, and Shipbuilding Company in writiq of the Shipbuilding Group Allocated Federal 
Tax Liability and the Shipbuilding Group Cumulative Federal Tax Payment (computed in maDDer consistent 
with paragraph (b) of this subsection}. If the Shipbuilding Oroup Allocated Federal Tax Liability exceeds 
the Shipbuilding Group Cumulative Federal Tax Payment, then Shipbuilc:lins Company shall pay such 
excess to Termeco within ~ business days following receipt of such notice. If the Shipbuilding Group 
Cumulative Federal Tax Payment exceeds the Shipbuilding Group Allocated Federal Tax Liability, then 
Tenneco shall pay such excess to Shipbuilding Company wilbi.n 30 days of Tenneco's receipt of the 
cmrespondiDg Tax Beaefit (i.e., either a reduction in Tenneco's otherwise required Tax payment, or a ~fund 
of estimated tax payments). 

(d) D~emed CII1JIIIliJltw Fetlertll Tta Payme~~~ for First Payme~~~ Dale A/to the Distributitm Dale. For 
purposes of Sectiona 5.01(b}(ii} md 5.01(c} with rapect to the Temxco Federal Consolidated Tax Return 
for the taxable year ended December 31, 1996, the~ Group's Cumulative Fedcral Tax Payment 
sball be equal to $49,000,000, and the Shipbuilding Group's Cumulative Federal Tax Payment shall be 
equal to $40,000,000. . 

(e) l111erut onlntergro11p TG.r Alloctltion PaymeiW. In the case of any payments to Tenneco-required 
under paragraphs (b) or (c) of this subsection 5.01, the payor shaD also pay to Tenneco an amount of interest 
c:ompured at tbe Prime Rare on the amount of the payment required based OD the number of days from the 
applicable Payment Dare to the dare of pa)'IIWil. In the case of any paymentS ~ Tenneco required under 
paragraphs (b) or (c) of this subscc:ticm 5.01, Tenneco sbal1 also pay to the payee an amount of i.nleMst 
computed at the Prime Rare on tbe amount of tbe payment required based on the number of days from the 
date of receipt of the Tax Benefit to the date of payment of such amount to the payee. 

(f) Reprue11l1Jlion RegtiTdbrg ClllfUUiuive 1996 Federali1Ja11M Tta PayrMIIU. Industrial Company 
re~sents and warrants to Tenneco that, as of the tbe date hereof, $205,500,000 of cumulative net payments 
have been made by Tameco, and credited by the lnlaDal Revenue Service, with respect to the 1996 
Tenneco Fedeml Consolidated Return. 

5.02 Payment ofF~ Income Ta.r R~llu~d ro Ad}lullnelltS 
(a} Adjustmmts Rullllillg ill Underpayments. Tenneco shall pay to the Intemal Revenue Service when 

due any additional Federal Income Tax required to be paid·as a result of any adjustment to the Tax liability 
with respect to any Tezmeco Fcdelal Consolidated Return for any Pre-Distribution Period. The Responsible 
Company sball compute the amount attributable to Industrial Group and the Shipbuilding Group in 
accordance with Section 2.02(b} and Industrial Company and Shipbuilding Company shall pay to Tenneco 
any amount due Tenneco under SectiOD 2.02(b} within 30 days from the later of (i) !be dare the additional 
Tax was paid by Tenneco or (11} the date of receipt ~y Industrial Company or Shipbuilding Company (as 
applicable) of a written notice and demand from Tenneco for payment of the amount due, accompanied by 
evidence of payment and a statement detai.l.ing the Taxes paid and describing in reasonable detail the 
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paniculan relating thereto. Any amount due to IDdustrial Company or Shipbuilding Company under Section 
2.02(b) sball be paid within 30 days from the date the additioual Tax was paid by Tenneco to the lntemal 
Revenue Service. Any payments required under this Sec:tion S.02(a) sball include interest computed at the 
Prime Rate based on the number of days from the date the additioual Tax was paid by Tenneco to the date 
of the paymeut under this Section S.02(a). 

(b) Ad}lutlrlmls Resulting ill OvnpaymDIIS. Within 30 days of receipt by Tenneco of any Tax Benefit 
resulting from any adjustment to the Consolidated Tax Liability with respect to any Tenneco Federal 
Consolidated Return for any Pre-Distribution Period. Teaneco sball pay to Industrial Company and 
Shipbuilding Company, or Industrial Company and Shipbuilding Company shall pay to Tenneco (as the case 
may be), their respective amounts due from or to Tenneco as determined by the Responsible Company in 
accordance with Section 2.02(b). Any payments required under this Section 5.02(a) sball include interest 
computed at the Prime Rate based on the number of days from the date the Tax Benefit was received by 
Tenneco to the date of payment to Industrial Company or Shipbuilding Company under this Sec:tion S.02(b ). 

5.03 PaytMnt of Swe /nconw Tu With Respect to Retums Flkd After the Di.rtribraion Datt 
(a) Compllllllion and Payment of Tu DIU!!. At least three business days prior to any Payment Date for 

any Tax Return with respect to any State Income Tax, tbe Responsible Company sba1l compute the amount 
of Tax required to be paid to tbe applicable Tax Authority (taldng into account the requirements of Section 
4.0S relating to consistent accounting practices) with respect to sucb Tax Return on sucb Payment Date 
and-

(i) If such Tax Return is with respect to a Consolidated or Combined State Income Tax, the 
Responsible Company shall, .if Tenneco is not the Responsible Company with respect to sucb Tax 
Return, notify Tenneco in writing of the amount of Tax reqWRd to be paid on such Payment Date. 
Tenneco will pay such amount to sucb Tax Authority on or before such Payment Date. 

(ii) If such Tax Return is with respect to a Separate Company Tax, the Responsible Company 
sball, if it is DOl the Compiny liable for the Tax reported on sucb Tax Retum, notify the Company 
liable for such Tax in writing of tbe amount of Tax required tO be paid on such Payment Date. The 
Company liable for such Tax will pay such amount to such Tax Authority on or before such Payment 
Date. . · 

(b) Compllllllion and PaytMnt of /NbutritJl Company UtJbiUty and ShipbWldillg ConrptuJY LillbiUty 
With Respect to Tax DIU!!. Within 120 days followillg the due date (including extensions) for filiD8 any Tax 
Return for any Consolidated or Combined State Income Tax (excluding any Tax Return with respect to 
payment of estimated Taxes or Taxes due _with a request for extension of time to file), (i) Industrial 
Company sba1l pay to Tenneco tbe tax liability allocable to tbe Industrial Oroup as determined by the 
Responsible Company under the provisions of Section 2.03(b)(i), plus interest computed at the Prime Rate 
on the amount of the payment based on tbe number of days from tbe due date (including extensions) to the 
date of payment by Industrial Company to Tenneco, and (U) cbc Responsible Company shall notify Tenneco 
(if Tenneco is not the Responsible Company with respect to such Tax Return) and Shipbuilding Company 
in writing of the tax liability allocable to the Shipbuilding Group as determined by the Responsible 
Company under the provisions of Section 2.03(b)(i). Within three business days following receipt of such 
notice, Shipbuilding ComPany sball pay to Tenneco the Shipbuilding Group's allocated tax liability as set 
forth iD such notice, plus interest computed at the Prime Rate on the amount of the payment based on the 
number of days from the due date (including extensions) to the date of payment by Shipbuilding Company 
to Tenneco. 

S.04 PaytMnt of Swe /nconw Taus Rei/Jted to AdjlutmeiW 
(a) AdjrutmelllS Resulting ill Ullderpayments. Tenneco sball pay to the applicable Tax Authority when 

due any additional State Income Tax required to be paid as a result of any adjustment to the tax liability 
with respect to any Tax Retum for any Consolidated or Combined State Income Tax for any Pre
Distribution Period. Industrial Company and ShipbuilcUng Company sball pay to Tenneco their respective 
shares of any such additional Tax payment determined by the Responsible Company in accordance with 
Section 2.03(b)(ii) within 120 days from the later of (i) the date the additioual Tax was paid by Tenneco or 

15 

KMI0000426 



(il) the dale of receipt by Industrial Company or Shipbuilding Company (as applicable) of a written notice 
and demand from Temaeco for payment of the amount due, accompanied by evidence of payment and a 
statement detaillDg the Taxes paid and describing in reasonable detail the particulars relating tbereto. 
lDdustria1 Company and Shipbuilding Company sball also pay to Tenneco intereSt on tbeir respective shares 
of such Tax computed at the Prime Rate based on the number of days from the dale the additional Tax was 
paid by Tcaaeco to the date of their payment to Temzeco UDder this Section 5.04(a). 

(b) Ad)Krtmmt.s Rurdting ill Overpaymerus. Within 120 days of receipt by Teuaeco of any Tax Benefit 
resulting from any adjustmeDt to the tax liability witb respect to any Tax Return for any Consolidated or 
Combined Stare Income Tax for any Pre-Distribution Period, Teaaec:o sball pay to lDdustria1 Company and 
Shipbuilding Company their respective shares of any such Tax Benefit dctamined by the Responsible 
Company in accordance witb Section 2.03(bXii). Teaaeco sbaU also pay to Industrial Company or 
Shipbuilding Company iDrerest on their respective shares of such Tax Benefit computed at the Prime Rate 
based on the number of days from the dale the Tax Benefit was received by Teaaeco to the dale of payment 
to Industrial Company or Shipbuilding Company under this Section S.04(b). 

5.05 Paym.DII of SeptJI'tll~ Compt~~~y Tuu. Each Company sbaJl pay, or sbaJl cause to be paid. to the 
applicable Tax Aulbority wbea due all Separate Company Taxes owed by such Company or a member of such 
Company's Group. 

5.06/Nl4mnifo:atio" PaytM1W. If any Company (the "payor") is required to pay to a Tax Authority a Tax 
that another Company (the "responsible party") is required to pay to such TaxiaJ Authority under this 
Agreement, the responsible party shall reimburse the payor witbia 30 days of delivery by the payor to tbe 
responsible party of an invoice for the amount due, accompanied by evideDc:e of payment and a statement 
dctaillag the Taxes paid and describing in reasonable detail the particulars relaling thereto. 1be reimbursement 
shall include interest on the TalC payment computed at the Prime Rate based on the Dumber of days from tbe 
dale of the payment to the Tax Authority to the dale of reimbursement UDder thi& Section 5.06. 

SBCnON 6. TIIU Beneflt$ 

6.01 Gene1'tll Ruk. If a~ of one Group receives any Tax Benefit with respect to any Taxes for which 
a member of another Group is liable bereuadcr, the Company receiving such Tax Benefit sbaJl make a payment 
to tbe Company who is liable for such Taxes hereunder within 30 days following receipt of the Tax Benefit in 
an amount equal to tbe Tax Benefit (including any Tax Benefit realized as a result of the payment), plus interest 
on suCh amount computed at the Prime Rate based on the DIIDlber of days from the date of receipt of the Tax 
Benefit to the dale of payment of such amount under this Section 6.01. 

6.02 Debt Dischllrge ltnu 

(a) Any Tax Benefit attributable to Debt Discbaqe Items (determined in ..x:ordaace with the principles 
of Section 6.04) sbaJl be credited against any amount owed by IDdusUial Company to Tezmeco UDder 
Sections S.Ol(b) or 5.03(b). and any excess Tax Benefit sbaJl be paid by Tezmcco to Industrial Company as 
an amount owed by Teaacc:o to Iadustrial Company under Sections 5.0l(b) or 5.03(b).lf tbe Tax Benefit is 
subsequeiUly adjusted (including any adjustment to the Tax Benefit received as a reduction in otherwise 
required estimated tax paymems), IDdustrial Company shall pay to Tameco an amoum equal to any 
reduction in the Tax Benefit. and Tenneco sbal1 pay to Industrial Company an amount equal to any increase 
in the Tax Benefit. in each case UDder Section 5.0l(b) (in the case of adjustmentS to Tax payments), or 
Sections 5.02 or 5.04 (in tbe case of audit adjuslments). 

(b) Any Tax liability attributable to Debt Discharse Items (clet.ermined in acc:ordaDce with the 
principles of Section 6.04) shall be paid by ladustrial Compu.y to Teaaeco as an additi<mal amount owed 
by Iadustrial Company to Tenneco UDder Section 5.0l(b) or .5.03(b). Any adjustment to such Tax liability 
shall be paid under Section 5.0l(b) (in the case of adjustmentS to Tax payments), or Sections 5.02 or 5.04 
(in the case of audit adjustmems). 
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(c) Payments under this Section 6.02 shall inClude interest as provided under Sections S.Ol, S.02, S.03, 
or S.04, as applicable. 

6.03 Base Amollllt Adftutme111 ltenu. AJJ.y Tax Benefit (or Tax liability) attributable to Base Amount 
Adjustment Items (dctcrmincd in accordance with the principles of Section 6.04) sball be for the account of 
Tenneco, regardless of the legal entity reporting such Tax Benefit or Tax liability. Pursuant to this Section 6.03, 
to the extent any net operating loss of the Tenneco Group is attributable to Base Amount Adjustment Items 
(determined in accordance with the principles of Section 6.04), any Tax Beaefit associated with the deduction of 
such net operating loss (either in the current year or as a carryback or carryover) sball be for the account of 
Tenncco. 

6.04 Ordering of Tcu Items. Tax Items for any Tax Period shall be taken into account for purposes of this 
Agreement in the following order of priority: 

(a) F'nt, Tax Items other tban Debt Discharge Items and Base Amount Adjustment Items. 

(b) Second, Debt Discharge Items and Base Amount Adjustment Items (other than GSR Items) in 
proportion to the relative net amounts of such items. 

(c) Third, OSR Items. 

SEC110N 7. Assi.siiUICe and CooputJlio11 

7.01 GeneraL Alter the Distribution Dare, each of the Companies sball cooperate (and cause their respective 
Afliliatcs to cooperate) with each other and with each other's agents, including accounting firms and legal 
COUDSCl, in connection with Tax matters relating to the Companies and their Afliliatcs including (i) preparation 
and filing of Tax Rctums, (ii) determining the liability for and amount of any Taxes due (including estimated 
Taxes) or the right to and amount of any refund of Taxes, (iii) examinations of Tax Returns, and (iv) any 
administrative or judicial proceeding in respect of Taxes assessed or proposed to be assessed. Such c:ooperation 
sball include making all information and doc:umcms in their possession relating to the other Companies and their 
Af!i1iates available to such other Companies as provided in Section 8. Bach of the Companies shaD also mate 
available to each other, as reasonably requested and available, perscmnel (including officers, directors, employees 
and agents of the Companies or their respective AJilliatcs) responsible for preparing, maintaining, and 
interpreting information and documents relevant to Taxes, and pcrscmncl reasonably required as wimcsses or for 
purposes of providing information or documeats in CODDCCtion with any administrative or judicial procccctings 
relating to Taxes. AJJ.y information or docummts provided under Ibis Section 7 shaD be kept confidcmial by tbe 
Company receiving the information or documents, except as may otbcrwisc be ncceuary in CODDCCtion with the 
filing of Tax RciWDS or in connection with any administrative or judicial pnx:ecdiDgs relating to Taxes. 

7.02 l11Come Tcu Retum l'f/o'l"fff41io1L Each Company will provide to each other Company information and 
documents relating to their respective Groups required by the other Companies to prepare Tax Returns. 1be 
Responsible Company sball determine a reasonable compliaDcc schedule for such purpose in aa:cordanc:e with 
Tenneco's past practices. AJJ.y additional information or doc:uments the Responsible Company requires to prepare 
such Tax Returns will be proYided in accordance with past practices, if any, or u the Responsible Company 
reasonably requests and in sufficient time for the Responsible Company to file such Tax Returns timely. 

SECnON 8. Tcu Records 

8.01 Rete11litm ofTcu Records. Except as provided in Section 8.02, eacb Company sball preserve and keep 
all Tax Records exclusively relating to the assets and activities of their respective Groups for Pre-Distribution 
Tax Periods, and TeDDCCo shall preserve and keep all other Tax Records relating to Taxes of the Groups for Pre
Distribution Tax Periods, for so long as the CODtents thereof may become material in the administration of any 
mauer under the Code or other applicable Tax Law, but in any event until the later of (i) the expiration of any 
applicable swutcs of limitation. and (H) seven years after the Distribution Date. If, prior to the expiration of the 
applicable statute of limitation and such seven-year periOd, a Company reasonably detcnniDcs that any Tax 
Records which it is rcqWrcd to preserve and keep under this Section 8 are no longer material in the administration 
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(c) Payments under this Section 6.02 shall inClude inrtrest as provided under Sections 5.01, 5.02, 5.03, 
or 5.04, as applicable. 

6.03 Bose AmoiUII Adjlutment Items. AJJy Tu: Benefit (or Tu: liability) attributable to Base Amount 
Adjusmlent Items (determiaed in accordance with the principles of Section 6.04) sbal1 be for the account of 
Tenneco, ~gardless of the legal entity reportiug such Tu: Benefit or Tu: liability. Pursuant to this Section 6.03, 
to the extent any Det operatiDg loss of the Tenneco Group is atlributable to Base Amount Adjustment Items 
(determiocd in accordaDce with the priDciples of Sedion 6.04), any Tu: BeDefit associated with the deduction of 
such act operating loss (either in the current year or as a carryback or c:anyover) sbal1 be for the account of 
Tenneco. 

6.04 Orderillg of Tax Items. Tu: Items for any Tu: Period shall be taken into ICCOWlt for purposes of diis 
Agreement in the following order of priority: 

(a) First, Tu: Items other than Debt Discharge Items and Base Amount Adjustment Items. 

(b) Second. Debt Oischarp Items and Base Amount Adjustment Items (other !ban GSR Items) in 
proportion to the relative act lllDOUDtS of such items. 

(c) 'Ibint, OSR Items. 

SECnON 7. A.r.risiiJIICe tUUI CooperaliiJn 

7.01 General. After the Distribution Date, each of dle Companies sba11 cooperate (and cause their respective 
Affiliates to cooperate) with each other and with each otber's agems. including accOUDtiDg finDs aad legal 
counsel, in c:onaection with Tu: matteiS relating to the Companies and their Aftiliales including (i) ~paration 
and filing of Tu: Returns, (ii) determiDing the liability for and amount of any Tu:es due (including estimated 
Tu:es) or tbe right to and amount of my ~fund of Taxes. (iii) examinations of Tu: Rctums, and (iv) uy 
administrative or judicial pmceeding in respect of Tu:es assessed or proposed to be assessed Sucb c:ooperariDa 
sbal1 include makiDg all informatiOD and doc:umeDta in their possession relating to the other Companies and their 
Afllliates available to such otba' Companiea as provided in Section 8. Each of the Companies sbaD also make 
available to each other, as reasoaably requested and available, personnel (including offtccrs, directors, employees 
and agents of tbc Companies or their respective Affiliates) responsible for preparing, majnmjning, and 
interpreting information and doc:umenls, relevazu to Taxes. aad perscmnel reasonably ftqUircd as wi111easeS or for 
pwposes of providing information or doc:uments iD ccnmection with any administrative or judicial proceedings 
~latiDg to Tu:es. Any information or documents provided under this Section 7 shall be kept CCIIIfidential by the 
Company receiving tbe iuformation or documents, except as may otherwise be aecessary in CODDCC:Uon with the 
filing of Tu: Retums or iD c:cnmection with any administrative or judicial proceedings ~lating to Taxes. 

1.02/nct»M Tax Retr~n~lnfortnllllon. Each Company will provide to each other Company information aDd 
documents relating to their respective Groups required by tbe otber Compan.les to prepare Tu: Retums. 1bc 
Responsible Company shaD determine a reasonable complianc:e schedule for such purpose in acc::onfaDce with 
Tenneco's past practices. Any additiODal information or documezns tbe Responsible Company requires to prepare 
such Tu: Retums will be pm.ided in accordaDc:e with past practices, if any, or u the Responsible CompaDy 
reasonably requests and iD sufficient time for the Responsible Company to file such Tu: Retums timely. 

SECnON &. Tu RecordJ 

8.01 Retention of Tax Recortb. Except as provided in Section 8.02., each Company sball preserve and keep 
all Tax Records exclusively relating to the assets and activities of their respective Groups for ~-Distribution 
Tu: Periods, and Tenneco shall preserve and keep all other Tu: Records ~latins to Taxes of the Groups for ~
Distribution Tu: Periods, for so long as the contents ~f may become material iD the administration of any 
matter under tbe Code or otber applicable Tu: Law, but iD any event until the later of (i) the expiration of any 
applicable statutes of limitation, and (U) seven years after !iJe Distribution Date. If, prior to the expiration of the 
applicable statute of limitation and such seven-year period, a Company rasonably deterutines that any Tax 
Rec:otds which it is required to preserve and keep under this Section 8 are no longer material in the admiDis1ration 
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of any matter under the Code or other applicable Tax Law, such Company may dispose of such rec:ords upon 90 
days prior notice to the other Companies. Such notice shall include a list of the records to be disposed of 
describing in reasonable detail each flle, book, or other record acc:umulation being disposed. The notified 
Companies shall have the opportu.Dity, at their cost and expeuse, to copy or remove, within such 90-day period, 
all or any pan of such Tax Records. 

8.02 Stale IIICO~M Tcu RelllnU. Tax Retums with respect to State blcome Taxes and worlqlapcrs prepared 
in connection with preparing such Tax Returns shall be preserved and kept, in accordance with the guidelines of 
Section S.Ql, by the Company respcmsible for preparing and filing the applicable Tax Retum. 

8.03 Accu1 to Tcu Recortb. 'Ibe Companies and their respective Aftilia1es sball make available to each 
other for inspection and copying duriDs aorma1 business hours upon reasonable notice all Tax Records in their 
possession to the extent reasonably required by tbe other Company in connection with the preparation of Tax 
Retums, audits, litigation. or the resolution of items under this AgreemenL 

SECnoN 9. Tcu Co'llluts 

9.01 Notice. Each of the parties shall provide prompt notice to the other parties of any pending or threatened 
Tax audit, assessment or proceeding or other Tax Contest of which it becomes aware relar.ed to Taxes for Tax 
Periods for which it is indemnified by one or more other panics hereunder. Such notice shall contain factuaJ 
information (to the extent kDown) desaibing any asserted Tax liability in reasonable detail and shall be 
accompanied by copies of any aotice and other documents received &om any Tax Authority in respect of any 
such matters. If an indemnified party has knowJedse of an asserted Tax liability with respect to a matter for 
which it is to be illdemnified hereunder and such party fails to give the indemnifying party prompt notice of 
such asserted Tax liability, then (i) if the indemnifying party is precluded &om contestins the asserted Tax 
liability in any forum as a result of the failure to give prompt notice, the iDdemnifyiDg party shaD bave DO 

obligation to jndemnify the indemnified party for any Taxes arisiDs out of such asserted Tax liability, and (ii) if 
dJe indemnifyiDg party is aot precluded from contestins the asserted Tax liability in any fonan. but such failure 
to give prompt notice results iD a monetary delrimeat to the indemnifyiDg party, lben any amount which dJe 
indemnifying party is otherwise required to pay the indemnified party pursuant to this Agreement shall be 
reduced by the amount of such delrimeDL 

9.02 Co1111'0l ofTcu Co'llluts 

(a) Septll'ale Comptury Tcua. In tbe case of liD)' Tax Contest witb respect to any Separare Company 
Tax, the Company baviflB liability for the Tax shall bave exclusive conuol over the Tax Contest. including 
exclusive authority with respect to any sealement of such Tax liability. 

(b) CoJLSolidl:uetl or Comhbwd llll:tiiM Tcua. In the case of any Tax Contest with respect to my 
Consolidated or Combined Income Tax, (i) ShipbuildiDg Company shall control the defense or prosccutiOD 
of the portion of the Tax Contest directly and exclusively related to any Shi~ Adjustment, including 
settlement of any such SbipbuildiDg Adjustment, (ii) Tenneco shall control the defeme or prosecution of 
. the portion of the Tax COntest directly and exclusively related to any Teuneco Adjustment, including 
settlement of any such Tenneco Adjustment, and (ill) lndus1rial Company shall CODIIOI the defense or 
prosecution of the portion of the Tax Contest directly and exclusively related to any lliduslrial Adjustment, 
including any settlement of any lndusttial Adjustment, and (iv) the Tax Contest Committee shall control the 
defense or prosecutiOD of Joint Adjustments and any and all admiDisa'ative lll8llaS not directly and 
exclusively related to any Shipbuilding Adjustment, Tenneco Adjustment, or Industrial AdjustmCDL The 
Tax Contest Committee shall be comprised of two persons. ODe person selected by Industrial Company (as 
designated iD writing to Tenneco) and cmc person selected by Tenneco (as designated in writing to Induslrial 
Company). Each person serving on the Tax Contest Committee shall continue to serve unless and until he 
or sbe is replaced by the party designating such person. AIJy and all ID8ltel1 to be decided by the Tax 
Contest Committee shall require tbe unanimous approval of both persons serving on the committee. In the 
event the Tax Contest Committee shall be deadlocked on any matter, the provisions of Section 15 of this 
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Agreement shall apply. The Tax Contest Committee shall consult in good faith with Shipbuilding Company 
to the extent Sbjpbuilding Company might reasonably be expected to be mar.erially affected by such matters. 
A Company shall DOt agree to any Tax liability for which another Company may be liable UDder this 
AgreemC111, or compromise any claim for any Tax Benefit which another Company may be eDtitled UDder 
this AgreeiDCI11, without sucb odler Company's writren ccmsent (which consent may be given or withheld at 
tbe sole discretion of tbe Company from which the consent would be required). 

SECnoN 10. Effective Dau; TemsiMtion of PrlDr lntercompt~~~y Ta.r Alloctuion Agreem.nrts. This 
Agreement shall be effective on the Disaibution Date. Immtdiare\y prior to tbe close of busiJiess on tbe 
Distribution Dare (i) aU Prior Intercompany Tax Allocation Agreements shall be cerminated, and (ii) amounts 
due under such agreements as of tbe Distribution Date shall be sealed as of the Distribution Date (including 
capitalization or distribution of 8lll01IIltS due or receivable UDder such agreements). Upon such termiDation and 
settlement. DO further payments by or to Teaaeco, by or to the Shipbuilding Group, or by or to tbe lDduserial 
Group, with respect to such agreemems sball be made, and all other rights and obligations resulting from such 
agr=mmts between the Companies IUid their Affiliates shall cease at such time. Any payments pursuant to such 
agreements shall be ignored for purposes of computing amounts due UDder this AgreemenL 

SEC'IlON 11. No lncDrrsistat Aatorrs. Each of the Companies and the Acquiror covenants and agrees that it 
will not lake any action. and it will cause its Affiliates to refrain from takiag any action. which is inconsistent 
with the Tax treatment of the Tnmsactions as c:ontemplated in tbe Ruling Request or in tbe Tax Opinion (any 
such actioa is referred to in this Section 11 as a .. Prohibited Action"), unless such Prohibited Action is required 
by law, or tbe person actiDg bas obtained tbe prior writreD consent of each of the other parties (which CODseDt 
sbal1 DOt be umeason.ably withheld). With rapect to any Prohibited Action proposed by a Company or the 
Acquiror (the .. Requesting Party"), each of the other parties (the "~ Parties") sbaJJ grant its CCDSCilt to 
such Probibited Action if the Requesting Party obtains a ruling with respect to the Prohibited Action from the 
IDiemal Revenue Service or otber applicable Tax Audlority that is reasonably satisfactOJy to eacb of the 
Requested Parties (except that the Requesting Pany sbalJ DOt submit any such ru1iDg request if a Requested Party 
cletermiDea in good faith that filiDg such request might bave a mataially adverse effect upon such Requested 
Party). Without limiting the foregoing: 

(a) No lncoiiSislelll Plllla or llllelll 

(i) Each of IDdustrial Company aDd SbipbuildiDg Company represenu and wammts tbat neither it 
aor any of its Aflillates bas any plaa or iatcllt 10 take any action which is inconsistent with any factual 
statements or represeatations ia the Ru1iDg Request or in the Tax Opinion. Regardless of any change 
ia circ:umstaaces. each of Industrial Company aDd ShipbuildiDs Company c:oveDaDts IIJid agrees that it 
will aot take, and it will cause its A1!iJ.iates to refrain from taldag, any such iDcOasistell1 action on or 
before tbe last day of the calendar year ending after the second IIIIDiveraary of the Disttibution Date 
other than u permitted in tbis Section 11. For purposes of applying this Seetion 11(a) to any such 
incolllistent action prior to the Effective Time, tbe members of the Tezmec:o Group sbal1 be nated as 
Affi1iares of IDdusaial Company. 

(ii) Acquiror represents and warrants that neither it nor any of its Afllliates bas any plaa or intent 
to lake aay action wbich is inconsistent with any factual statements or represenwions in the Ruling 
Request or iD the Tax Opinion. Regardless of any c:bange ia c:irc:umst.aDce, Acquiror covenants aDd 
agrees that it will DOt take, aad it will cause TeDDeCO and the adler Afllliates of Acquiror to refmin 
from taking, aay such iDamsistCI1t action on or before tbe last day of lbe calendar year ending after tbe 
second anniversary of the Disttibution Date other than as permitted in Ibis Section 11. 

(b) AIMIUUd or SupplerM11141 Rulings. E.acb of the Companies covenants aad agrees that it will DOt 
file, and it will cause its Affiliales to refrain from filing, aay amendment or supplement to the Ruling 
Request subsequelll to the Disaibution Date without the ccmsent of tbe other Companies, which consent 
sbal1 Dot be UJI1"eeiSSDably withheld. . 

' 
SEC'IlON 12. SJI7'llivGJ of ObUgt:Jiiorrs. The representations, wammties, covC1181lts and agreements set forth in 

this Agreement shall be UDCODditional aad absolute and shall remain in effect without limitation as to time. 
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SI!C11oN 13. Employee Maners. Each of the Companies qrees to utilize. or cause its Affi1iares to utilize, 
tbe altemative procedure set forth in Revenue Procedure 84-77, 1984-2 C.B. 753, with respect to wage reponing. 

SI!C110N 14. TreDimenl of PayrMIW; Taz Gross Up 

14.01 TreQimenl o/Taz /rulmutity and Taz Benejil Paymenu. Ill tbe abseuce of any cb&Dge in tax treatment 
UDder the Code or other applicable Tax Law, 

(a) any Tax indemnity payments made by a Company under Section S sba1l be reported for Tax 
purposes by the payor and the recipient as distributions or capital contributions, as appropriate, oc:curriDg 
immediately before the distribution of the Industrial Common Shares and the Shipbuilding Common Shares 
to Tenneco shareholders on the Distribution Dale, but only to tbe extent the payment does not relate to a 
Tax allocated to the payor in accordance with Treasury ReJUlation Section 1.1S02-33(d) (or ~ 
correspondjng priDciples of other applicable Tax Laws), and 

(b) any Tax Benefit paymems made by a Company under Section 6, sball be reported for Tax purposes 
by lbc payor and the recipient as distributions or capital contributions, as appropriafe, occurring immMiareJy 
before the distribution of Industrial Common Shares and Shipbuilding Common Shares to Tenneco 
shareholders on the Distribution Date, but only to tbe extent the payment does not relate to a Tax allocated 
to the payor in accorclaDce with Treasury Regulation Section 1.1S02-33(d) (or under correspondiDg 
priDciples of other applicable Tax Laws). 

14.02 Taz Gross Up. If notwitbstaDding the ID.8DDel' in which Tax indemnity payments and Tax Benefit 
payments were reported, there is an adjustment to the Tax liability of a Company as a result of its receipt of a 
payment pursuant to this Agreement. such payment shall be appropriately adjusted so that the amount of such 
payment, reduced by the amount of all Income Taxes payable with respect to the receipt thereof (but taking into 
account all comlative Tax Benefits resultiq from the payment of such Income Taxes), sba1l equal the amount 
of the payment which the Company receiving such payment wonld otherwise be entitled to receive pursuant to 
tbis Agreement. 

14.03 llllerut UN/er TIW Agreemem. Anything herein 'to the contrary DOtWitbstandiDg, to the extellt one 
Company ("indemnitor") makes a payment of interest to anotbcr Company ("indemnitee") UDder this 
Agreement with respect to the period from lbe dare !bat the indemnitee made a payment of Tax to a Tax 
Authority to the dare 1bat the indemDitor reimbursed the indemnitee for such Tax payment, or witb respect to the 
period from the date that the indemnitor received a Tax Benefit to the dale indemnitor paid the Tax Benefit to 
the indcmnitee, the intcRst payment sball be trearcd as interest expense to the indemnitor (deductible to the 
extent provided by law) and as interest income by the indemnitee (includible in income to the extent provided 
by law). The amount of the payment sba1l not be adjusted under Section 14.02 to take into account any associated 
Tax Benefit to the indemnitor or increase in Tax to the iDdemnitee. 

SECTION 15. Dls4greeJMIW. If after good faith negotiations the panics CIIIIDOt qree OD the application of 
this Agreement to any maJter, then the malter will be referred to a natiODally recognized accountiDg firm 
acceptable to each of the parties (the "Accounting Fum"). The Ac:countiDJ Fum shall fumisb written notice to 
the parties of its resolution of any such disagreement as soon as practical, but in any event no later than 45 days 
after its acceptance of the matter for resolution. Any such resolution by the AccountiDg Firm will be conclusive 
and binding on all panics to this Agreement. Ill accordance with Section 17, each party sba1l pay its own fees 
and expenses (including the fees and expenses of its representatives) incurred in CODDCCtion with the referral of 
the matter to the Acc:ountins Firm. AU fees and expenses of the Accounting Firm in CODDCCtion with such referral 
shall be shared equally by the parties affected by the matter. 

SECnoN 16.1Aie Paymenu. Any amount owed by one party to another party under this Agreement which 
is not paid when due sba1l bear interest at the Prime Rate plus two percent, compounded semtannnally, from the 
due date of the payment to the date paid. To the extent i.Dtaest required to be paid under this Section 16 
duplicates interest required to be paid under any other provision of this Agreement, interest sba1l be computed at 
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the higher of the inra'est rate provided UDder tbis Section 16 or the interest nue provided under such other 
provision. 

SECnON 17. EzpeMu. Except as provided in Section 15, each patty and its Afliliata shall bear tbeir oWn 
expenses iDcurred in connection with preparation of Tax Returns, Tax Contests, 8lld other mauers relaled co 
Taxes UDder the provisions of tbis AgRement. 

SECnON 18. SpeciiJJ Rldn for Determblb&g Members D/ GTtJIIpS. For purposes of this Agreement, tbe 
following special Nlea lhall apply for deteriDiJijng the members of the Industrial Group 8lld members of the 
Shipbuilding Group: 

18.01 TeNWSee Gas PlpeliM CottrpQ~~y. 1be assets and activities of Tennessee Gas Pipeline Company for 
Pre-Distribution Periods that comprise tbe Walker Manufacturing CompaDy Division. the Tenneco Automotive 
Headquarters Division. 8lld the Tameco Brakes Division, as jointly determined by Industrial CompaDy 8Dd 
Tenneco in acc:ordance with past practices, shall be combined 8Dd treated as a sepanue corponue entity which is 
a member of the Industrial Group. 

18.02 FtJrmer A,//iiJ4ta D/ Sllipbllildblg GTDIIp Dr llldllstriiJJ GroiiP. 1be entities listed on Scbedule I 
auacbcd hereto shall be treaied as members of the Sbipbulldins Group, 8lld the enDtica listed on Schedule 2 
attached ~co sball be trea1ed as members of the Industrial Group. Any entity substantially all of tbe assets and 
liabilities of which bave been tJaDsfemd co a member of the Shipbuilding Group (e.g., by a stamtory merger) 
shall be created as a member of the Shipbuildiq Group, 8lld ~my entity subsumtially all of the assets and 
liabilities of which bave been lraDSfetred co a member of the lndus1rial Group sball be ueated as a member of 
the ladustrial Group. For example, Newport News Shipbuilding and Dry Dock Company, a Virginia corporation, 
shall, by virtue of ita merger into Tameco IDterAmerica IDe., be treated as a member of tbe Sbipbuildins Group. 
For purposes of this paragraph. Tameco's .A1IWates abaiJ DOt be limited co persons who 1ft Aftiiiares 
immedialely after tbe Distributions. 

SECnON 19. GDII!rGl PrtwUIDM 

19.01 Addrusu twl Nodus. Any notice, demando request or report required or permitted to be given or 
made to ~my party under this Agreement sball be in writiDg and shall be deemed given or made when !klivered 
in party or wben sent by first class mall or by other commerciaJly reasonable means of written communicaDon 
(including delivery by an iDtemalionally recopized courier service or by facsimile traDSIDission) to the party at 
the party's address as follows: 

If to Shipbuilding Company: 

Ditec:tor, Taxes 
Newport News Shipbuildblg ad Dry Dock Company 
4101 Wasbington Avenue 
Newport News, VA 236l17 

If to Tenneco: 

Ditec:tor, Taxes 
TeM•&see Gas"Pipeline Co. 
1010 Milam Street 
Houston, Texas 77002 

With a copy to: 
Director, Taxes 
E1 Paso Natural Oas Co. 
ODe Paul Kayser Center 
100 North StantOD Street 
E1 Paso, Texas 79901 
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If to Industrial Company: 

Robert G. SimpsoD 
Vice President, Tax 
Teaueco IDe. 
1l7S KiDg Saeet 
Greenwich, cr 06831 

If to Acquiror: 

Director, Taxes 
E1 Paso Natural Gas Co. 
ODe Paul Kayser Center 
100 Nonh Stanton Saeet 
El Paso, Texas 79901 

A party may cbaDgc the address for receiviJJI notices UDder this Ap'eement by providing written notice of the 
clumge of addras to the other panics. 

19.02 BiNIJng ~ect. 1bis ApemcDt sball be biDdiDg upon and inure to tbe benefit of the parties heRto 
and their successors aDd assigns. 

19.03 Waiver. No failUR by any party to iDsist upon the strict performance of any obligation UDder this 
Apeement or to uerc:iae any rilbt or remedy UDder this Agreement abal1 COIIStitute waiver of any such 
oblisation. right, or remedy or any other obligation, rights, or remedies under this Agreement. 

19.04 IIIVGlldJly of Provisions. If uy provision of this Agreement is or becomes invalid, illegal or 
uneofon:eable in my respect, the validity, legality, 8lld enforceability of the remaining provisions COI1IBiDed 
berein sbal1 not be a1fected tbereby. 

19.05 FIITfher ActUm. 1be panfes sbal1 execute and deliver all documenls, provide allillformadon, and take 
or refrain from takiq action as may be nec:essuy or appropriale to achieve tbe purposes of Ibis AgrecmeDt, 
iDcluding .the execution and delivery to tbe other parties 8DCl their Afliliares and represeD!atives of such powers 
of attomey or other authorizing documemation as is reasouably uecessary or appropriate in ronnection with Tax 
Contests (or portions tbcleof) UDder tbe c:omrol of such 01ber parties in accordance with Section 9. 

19.06 lntegrtlliD1L 1bis Agreement CODStimtes the emire apemem among tbe parties penaiDing to the 
subject mancr of this Agreement and supersedes all prior apemeuts and Ulldcrstaudinp pcnainiDg thereto. In 
the event of any iDcoDsisteDcy between this Agreement and tbe Distribution Agreemellt or any other agreements 
relating to the transactions contemplated by the Distribution Agreemenl, the provisions of this Agreement sbal1 
COiltrOI. 

19J17 CoiUtrlletio1L 1be language In all pans of this Apement sballln all cases be consuued according to 
its fair meamng and shall not be llrictly C0D111Ued for or 111ainst any party. 

19.08 No Dollbk Recovery: Sllbrogalio1L No provision of this Agreement sba11 be cons~ to provide an 
illdcmnity ar other recovery far uy costs, damases, or other amounts for which tbe damaged pany bas been 
fully compensared under any other provision of this Agreement or UDder any otber agreement or action at law or 
equity. Unless expressly required in this Agreement, a party sball not be required to exhaust all remedies 
available under other agreements or at law or equity before recovering UDder the remedies provided In this 
Agreement. Subject to any limitations provided in this Agreement (for example, the limitation on filing claims 
for refund in Section 4.08), the indemnifying party shall be subtogaled to all rights of the indemnified party for 
recovery from uy third party. 

19.09 Ctnllllerpt~l'tf. This Agreement may be executed in two or more ccnmterparts, each of which sball be 
deemed an OfiSina1, and all of which taken together sball constitute one and the same ins1rumellt. 
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19.10 Govmaillg Law. This Agreement shall be govemed by aDd construed iD ~ with the laws of 
tbe State of Delaware applicable to contracts executed iD aDd to be performed iD that State. 

IN WITNESS WHEREOF, tbe panies have caused this Agreement to be exeaated by tbe respective officers 
u of tbe dare set forth above. 
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TENNEco INc. 

BY.---------------------------
Iu=-----------------------------
NEWPORT NEWS SHIPBun.DINO INC. 

BY.--------------------------
Iu=-----------------------------
NEW 1'I!NNEco INC. 

Br.---------------------------Robert G. Simpson 
Vice Praldenl, Tau.r 

By:----------------------------Iu: __________________________ ___ 
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TAX SHARING AGREEMENT 

SCHEDULE I 

Addltloaal Members of the ShtpbaUdiDa Group 

For purposes of this AgreemeDt. in addition to Shipbuilding Company aDd its Aftiliares as derermbled 
immediately aftu the Distribution Dare, the Shipbuilding Oroup sba11 be deemed to include 8Jly corporation 
which was (1) a member of the affiliated group (as deftDed in Code Section 1S04(a), but treatiDg all corporations 
as "includible corporations" for purposes of such Code Section) of which Temscco is the common pam11. (l) 
was iDcluded in the "shipbuilding" segment for purposes of segment reponing iD TeDDCCO's Annual Repons on 
Form 10-K, aDd (3) sold, uansfemd, otherwise disposed of, or disc:oDtiDued prior to the dare hereof. Without 
limiting tbe foregoing, the Shipbuilding Oroup sba1l iDclude: 

Sperry Marine IDe. 
Sperry Marine-Asia IDe. 
Sperry MariDe (S) PTE Ltd. (Singapore) 
Sperry MariDe S.p.A. (Italy) 
Sperry Marille S.AJU.. (France) 
Sperry Marine Limited (United Kingdom) 
Sperry Marine OmbH (Gemwly) 
Sperry MariDe A/S (Denmark) 
Sperry Marine A/S (Norway) 
Sperry Marine B.V. (NelbetlaDds) 
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TAX SHARING AGREEMENT 

SCHEDULE2 

Acldldoaal Members ot the Industrial Group 

For purposes of this AgreemeDt. iD addition 10 lndusaial Company aDd its Affiliates as detcrmi.Ded 
jmmtAjarely after the Disttibution Dare, the lndusttial Cboup sball be deemed to include any corporation which 
was (1) a member of the affiliated group (as defined iD Code Section 1S04(a), but treating all c:orporatiODS as 
"iDcludible corporatiODs" for purposes of such Code Section) of wbicb TeDDeCo is the common parent, (2) was 
iDcluded iD tbe "'automOtive pans" or "packaging" segment for purposes of segment reponing iD Tenneco's 
Amwal Reports on Form 10-K. and (3) sold, transferred, otherwise disposed of, or discontinued prior to the dale 
be~f. 

KMI0000437 



TAX SHARING AGREEMENT 

SCBEDULE3 

EDeru JDvestmeats Group 

KERN COUNTY LAND COMPANY 
PETRO-TEX CHEMICAL CORPORATION 
'IENFAC CORPORATION 
TENNCHASE,INC. 
TENNECO COAL COMPANY 
TENNECO CORPORATION 
TENNECO CREDIT CORPORATION 
TENNECO EQUIPMENT CORPORATION (f/k/a Case Corporation) 
TENNECO EQUIPMENT HOLDING IV CO. (f/k/a Case F'mm:e Co.) 
TENNECO EQUIPMENT HOLDING V CO. (f/k/a ID.tegrared Tecbnical Systems, IDe.) 
TENNECO EQUIPMENT HOLDING VI CO. (f/k/a Viscosity Oil Co.) 
TENNECO INC. 
TENNECO INSURANCE VENnJRES 
TENNECO IN'I'ERAMERICA. INC. 
TENNECO INTERNAnONAL, INC. 
TENNECO MINERALS COMPANY-cALIFORNIA 
TENNECO MINERALS COMPANY-NEVADA 
TENNECO on. COMPANY 
TENNECO POLYMERS, INC. 
TENNECO SHALE on. COMPANY 
TENNECO SNO, INC. 
TENNECO SYNFUELS COMPANY 
TENNECO WPST 
TENNESSEE GAS PIPEJ..JNE COMPANY-CORPORATE DIVISION. 
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EXBIBITL 
TO 

DISTRIBUTION AGREEMENT 

TBS SERVICES AGREEMENT 

fl'o be Negotiared Amcmg TBS, Industria] Company 
and Shipbuilding Company] 
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EXBIBITMTO 
DISTRIBUTION AGREEMENT 

TRAN5mON SERVICES AGREEMENT 

Transition Services Agreemeut (tbis "Agreement") dated as of 1une 19, 1996, between Tenneco Business 
Services, Inc. ("TBS"), Tenneco Inc. ("TeDDeCO") and E1 Paso Natural Gas Company ("EPG"). 

WHEREAS, TBS currently provides certain business services to Tenneco, iDcludiDi maiDframe computing 
services, backup, recovery and relared opcraticms. ccmsulting services and payroll services (collcctively, the 
"Services"); and 

WHEREAS, Tameco may desire to continue cenain of the Services following the coi1SUDliDaticm of the 
merger (the "Merger") contemplated by the Agreement and Plan of Merger dated as of 1une 19, 1996 among 
EPG, E1 Paso Merger Company and Te~~DeCX? ("the Merger Agreement"); 

NOW, niEREFORE, the parties bereto agree as follows: 

1. Notice. No larer thaD 4S days prior to the Effective Time (as defiDed in the Merser Agreemenl) but only 
if and to the extent RqUested to do so by EPG, Tenneco sball notify TBS in writing of its election to continue 
Services following the Merpr. 'Ibis Agreement sbaU be of no funber fon:c or effect if such notice is not received. 
prior to the time provided in the preceding senteace. 

2. Services: Tenn. I! Tenneco exercises the election set fortb in paragraph 1 above, TBS shall provide tbe 
Services specified in the notice delivered by Tenneco for a period of twelve months from the dare of the Merpr; 
provided that any or aU of the Services may be terminated by Tenneco at any time on not less than 4S days' 
prior written notice to TBS. The Services abaU be performed in a IIUIDJICI' consistent witb the III8DDel' in whicb 
tbey bave heretofore been performed by TBS. TBS will also usiat Tenneco in transferring dala from TBS' 
systems aDd establiahing inten:oiiiiCCtion betwccD TBS' and Tenneco's or EPO's maiDframes and otberwise in 
transferring the operations performed by TBS on bebalf of Tenneco to TenDCCO's or EPG's systems. 

. 3. Compmsatio11. The price that Tenneco sball pay to TBS for tbe Services shall be a mutually lllfCCd to 
market-based rare for comparable services. TBS sball invoice Tameco IDODibly for tbe Services, providiDg a 
breakdown of tbe Services for such month aDd lbe charges for each category of Services. In lbe eveut of any 
dispute with respect to amounts payable under lhia Asreemeut, tbe parties abaU wort togetber in good faith to 
resolve such dispute and, if the parties are UDable to resolve such dispute, it abaU be referred to an independent 
accounting firm mutually lllfCCd by "IllS and Tenneco. · 

4. ConsetiiS of Tllird PtD'tiu. "IllS sball use commercially reasonable effons, at TeDDCCO's direction amd 
expense, to obtain any consents or software liceuses from third parties necessary to the c:ontinuation of the 
~ted Services; provided that "IllS abaU bave no obligation to provide Services for wbicb such c:onsem is 
required and shall not bave been obtained. 

S. UmilllliotU. TBS sball not be liable for any consequential, incidental, special or punitive damages in 
connection with the Services. · · 
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IN WITNESS WHEREOF, tbe parties bave executed rhis Agreement as of the date set forth above. 

TENNECO BUSINESS SERVICES. INC. 

By __________________________ __ 

TENNECO INC. 

By __________________________ ___ 

EL PASO NATURAL GAS COMPANY 

By __________________________ ___ 
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RESTATED CERTIFICATE OF INCORPORATION 
OF 

NEW TENNECO INC. 

••••• 

EXBIBITN 

The prcseDl DSJDe of the corporation is New Tenneco Inc. The corporation was iDcorporaled UDder tbat IllUDe 

by the filiDJ of its origiDal Certificare of Incorporation with the Secretary of State of the State of Delaware on 
August 26, 1996. 1bis Restated Ccnificare of IDcorporation of the COipOJ'Iltion. which both restates and further 
ameDds the provisions of the corporation's Certificate of Jm:orporation, was duly adopted m accordaDcc with the 
provisions of Sections 242 and 245 of the OcDeral Corporalion Law of the State of Delaware 8lld by the wriucn 
consent of its sole stockholder in accordaDce with Section 228 of the Gcaeral Corporation Law of the State of 
Delaware. 1bc Certificate of Incorporalion of the corporation is bercby amended and restated to read in its 
entirety as follows: 

FIRST: The IllUDe of the corporation is New TCDDCCO Inc. 

SECOND: The address of its registered oftice in the State of Delaware is Corporation Trust Center, 1209 
Oraqe Street, in the City of Wllminsum, County of New Castle. 1be DSJDe of its registered agent at such address 
is 1be Corporation Trust Company. 

11URD: The purpose of the corporation is to engage in any lawful act or activity for wbich corporations 
may be organized under the General Corporation Law of tbc State of Delaware. 

FOUR'J'H: A. The total DUII1ber of abates of all classes of stock which the corporation shall be authorized 
to issue is 400,000,000 sbarea, divided iDto 350,000,000 &bares of Common Stock, par value $.01 per share 
(herein called "Common Stock"), and 50,000,000 &bares of Preferred Stock, par value $.01 per share (bercin 
callcd "Prcfened Stock"). 

B. The Board of Dirccton of the corporation (the "Board of Dirccton") is hereby expressly authorized, 
by resolution or resolutions tbcrcof, to provide, out of tbc unissued &bares of Preferred Stock, for series of 
Preferred Stock and, with respect to cacb such series, to fix tbc number of shares constituting such series and the 
dcsiguation of such series, the voting powers (if any) of the sbarcs of such series, and the prcfCI'CDCCS and 
relative, parddpating, optional or otber special rights, if any, and any qualifications, limitations or rcstrictiODS 
thereof, of the shares of such series. 1bc powers. prcfercDces and relative, participating, optional and other 
special rigbts of each series of Prcfened Stock, and the qualificadons, limitations or rcstric:tions tbcrcof, if my, 
may differ from those of my and all otber series at my time outstalldiaB. 

c. Except as may otherwise be provided m this Restated Certificate of Incorporation (including any 
certificare filed witb the Secretary of State of the State of Delaware cstabllsbing the terms of a series of Preferred 
Stock in accordance with Section B of this Article FOURlH) or by applicable law, each bolder of Common 
Stock. as such, sball be entitled to one vote for each sbarc of Common Stock beld of record by such bolder on 
all matters on which stockholders gcnenlly arc entitled to vote, and no bolder of my series of Prcfcned Stock, 
as such. sball be entitled ro my voting powers in respect thereof. 

D. Subject to applicable law and tbc rights, if any, of the holders of my outstaDding series of Preferred 
Stock, dividends may be declared and paid on the Common Stock at such times and m such amounts as tbc 
Board of Directors in its discretion sball determine. 

E. Upon the dissolution, liquidation or windina up of tbc corporation, subject to the rights, .if any, of the 
holders of any outstanding series of Prcfcned Stock, the holders of the C.ornmou Stock sball be entitled to receive 
the assets of the corporation available for dislribution to its stockholders rarably in proportion to tbe number of 
shares bcld by them. 
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F. The corporation shall be entitled to 1rea1 the person in whose name any share of its stock is registered as 
the owner thereof for all purposes and &ball not be bound to recognize any equitable or other claim to, or interest 
in, such share on the part of any other person, whether or not the corporation shall have notice thereof, except as 
expressly provided by applicable law. 

FIF'IH: A. The business and affairs of the corporation &ball be managed by or UDder the direction of the 
Board of Directors consisting of DOt less than eight nor more than sixteen directors, with the exact number of 
directors constimting the entire Board of Directors to be determined from time to time by resolution adopted by 
the affinnar:ive vote of a majority of the entire Board of Directors. For purposes of this Restated Certificate of 
Incorporation, "the entire Board of Directors" shall mean the number of directors that would be in office if there 
were no vacancies nor any unfilled newly created directorsbips. 

The Board of Directors shall be divided into three classes, Class I, Class n and Class m. Eadl class shall 
consist, as nearly as may be possible, of one-third of the number of directors constiblting the entire Board of 
Directors. Class I directors shall be iDitially elected for a term expiring at tbe first succeeding annual meeting of 
stockholders, Class n directors sbaU be initially elected for a term expiring at the second succeeding annual 
meeting of stockholders, and Class m directors ahall be initially elected for a term expiring at the third 
succeeding annual meeting of stockholders. At each annual meeting of the stockholders following 1996, 
successon to the class of directors whose term expires at that annual meeting shall be elected for a term expiring 
at the third succeeding annual meeting of stockholders. If the number of directors is changed. any increase or 
decrease shall be apponioned among the classes so as to maintain lhe number of directors in each class as nearly 
equal as possible, and any additional director of any class elected to 611 a newly created directorship resulting 
from an increase in such class shall hold office for a term that shall coincide with lhe remaining term of that 
class, but in DO case shaD a decrease in the number of directors shorten the term of any incumbent director. A 
director ahall hold office until the annual meeting for the year in which his term expires and ~ his successor 
shall be elected and shall qualify, subject, however, to prior death, resignation, retirement, disqualificadon or 
removal from office. Any vacancy on the Board of Directors that ~ from an increase in the number of 
directors may be filled by a majority of the Board of Dtrec:tors tben iD offtce, provided tbal a quorum is present, 
and any other vacancy OCCW'riDg in the Board of Directon may be fllled by a majority of the directors then in 
office, even if less than a quonun, or by a sole remaining director. DUeCtors chosen to fill any such vacancy 
shall hold office for a term expiring at the annual meeting of stockholders at which the term of office of the class 
to which they have beeD elected expires and until such director's successor ahall have beeD duly elected and 
qualified. 

Notwithstanding the foregoing, whenever the holders of any one or more series of Preferred Stock shall 
have the right, voting separately as a class or series, to elect directors, the election, removal, term of office, filling 
of vacancies and other features of such directorships ahalJ be govemed by the terms of this Restated Certificate 
of Incorporation applicable thereto, and such directors so elected shall DOt be divided into classes p1USU8D1 to 
this Article FIF'IH unless expressly provided by such terms. 

B. The Board of Directors sbaU be authorized to adopt, make, amend, alter, change, add to or repeal the 
By-Laws of the corporation, subject to lhe power of the stockholders to amend, alter, change, add to or repeal 
the By-Laws made by the Board of Directors. 

C. Unless and except to the extent that the By-Laws of the corporation shaD so require, the election of 
directors of the corporation need DOt be by written ballot 

SIXTH: A. In addition to any affirmative vote required by law or this Restated Certificate of Incorporation 
or the By-Laws of the corporation, and except as otherwise expressly provided in Section B of this Article 
SIXTH, a Business Combination (as hereinafter defiDed) with, or proposed by or on behalf of, any Interested 
Stockholder (as hereinafter defined) or any Affiliate or Associate (as hereinafter defined) of any Interested 
Stockholder or any person who thereafter would be an Affiliate or Associate of such Interested Stockholder shall, 
except as otherwise prohibited by applicable law, require the affirmative vote of not less than ~'II of the votes 
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eDlitled to be cast by the holders of all the then outstandiJlg shares of Volillg Stock (as hereinafter defiDcd), 
voting together as a single class, excluding Voting Stock beneficially owned by any Interested Stockholder. Such 
affirmative vote shall be required notwithstandiJlg the fact that no vote may be required. or that a lesser 
percemage or separate class vote may be specified. by law or in any agreement with any national securities 
exchange or otherwise. 

B. The provisions of Section A of this Article SIX"IH sball not be applicable to any panicular Business 
Combination, and such Business Combination shall require ODly such aflirmadve vote, if any, as is required by 
law or by any other piovision of Ibis Restated Certificate of IDcorporation or the By-Laws of the corporation, or 
any agreement with any zwional securities exchange, if all of the conditions specified in either of the following 
Paragraphs 1 or 2 are met or, in the case of a Business Combination not involving the payment of consideration 
to the holders of the corporation's outstanding Capital Stock (as hereinafter defined), if the CODditiOD specified in 
the following Parapaph I is met · 

1. The Business Combizwion shaD bave been approved, either specifically or as a trmsaction which is 
within an approved category of tnmsactiODs. by a majority (whether such approval is made prior to or 
subsequent to the acquisition of, or IIDDOUilCCIDel1 or public disclosure of tbe in~ention to acquire, benefi~ial 
ownership of the Voting Stock that caused the Imerested Stockholder to become an IDlerested Stockholder) 
of the Continuing DiRctors (as bereiDaftcr defined). 

2. All of the following conditions shall bave been met 

L the aggregate amount of casb and the Fair Market Value (as hereinafter defined), as of the dare 
of tbe consummation of tbe Business Combizwicm. of consideration other lbaD cash to be received per 
share by holden of Common Stock iD such Business Combizwion shall be at least equal to the highest 
amount determined UDder clauses (i) and (ii) below: 

(i) (if applicable) the higbat per share price (including ay brokaqe commiuicma. transfer 
taxes and solicitillg dealers' fees) paid by or on behalf of lbe IDtaated Stockholder for any share 
of Cnmmcm Stock in CODDeCtioD with the acquisition by the IDtcrested Stockbolder of beueficial 
ownmbip of shares of Common Stock (x) wilhiD the two-year period jnunectiate1y prior to the 
first public announcement of the proposed Business Combination (tbe "AlmouDcemcnt Date") or 
(y) in tbe lraDSIICtion in which it became an IDterested Stockholder, whichever is higher, in eitber 
case as adjusted for any subsequcDt stock split, stock dividend, subdivision or ra:lassiflcation with 
respect to Common Stock; and 

(ii) the Fair Malbt Value per share of Common Stock OD tbe AmlouDcemeDt Date or on the 
dale on which the lncerested Stoctbolder became an IDleresled Stockholder (the "Determinadon 
Date"), wbichever is higber, as adjusted for any subsequent stock split. stock dividelld., 
subdivision or reclassification with respec:1 to Common Stock. 

b. The aggrepre amount of casb and the Fair Market Value, as of tbe dare of the ccmsummarion 
of the Business Combizwicm. of CODSideration other lbaD cash to be received per abare by holders of 
shares of any class or series of outstaDdiDg Capital Stock, other than Common Stock. shall be at least 
equal to tbe highest amount determined UDder clauses (i), (ii), (iii) and (iv) below: 

(i) (if app.licable) the highest per share price (including ay brokerage commissions. transfer 
taxes and soliciting dealers' fees) paid by or on behalf of the IDterested StocldJolder for any sbare 
of such class or series of Capital Stock in conuection with the acquisition by the Interested 
Stockholder of beneficial ownership of shares of such class or series of Capital Stock (x) within 
the two-year period immediarr\y prior to the Announcement Date, or (y) in the transaction in 
which it became an Interested Stockholder, whichever is higher. in either case as adjusted for any 
subsequent stock split, stock dividend. subdivision or reclassification with respea .to such class or 
aeries of Capital Stock; 

(ii) the Fair Market Value per share of such class or series of Capital Stock on the 
AJmouncement Date or on the Determination Date, whichever is higher, as adjusted for any 
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subsequent stock split, stock dividend. subdivision or reclassification with respect to such class or 
series of Capital Stock; 

(ill) (if applicable) the price per share equal to the Fair Market Value per share of such class 
or series of Capital Stock determined pursuant to the immediarely precccling clause (ii), multiplied 
by the ratio of (x) the highest per share price (including BDY brokerage COIDDlissions, transfer taxes 
and solicitiDg dealers' fees) paid by or on behalf of the Interested Stockbolder for any share of 
such class or series of Capital Stock in c:mmection with the acquisition by the ID.telested 
Stockholder of beneficial ownership of shares of sucb class or series of Capital Stock within the 
~year period imnw!i•re\y prior to tbe Announcement Dare, as adjusted for any subsequent 
stock split, stock dividend, subdivision or reclassification with respect to such class or series of 
Capital Stock to (y) the Fair Marlcet Value. per share of such class or series of Capital Stock on 
the first day iD such two-year period on which the Interested Stockholder acquired beneficial 
ownership of any share of such class or series of Capital Stock. as adjusted for any subsequent 
stock split, stock dividend, subdivision or reclassiftc:ation with n=spect to such class or series of 
Capital Stock; aud 

(iv) (if applicable) the highest preferential amount per share to which the holders of shares 
of such class or series of Capital Stock would be entitled in the event of any voluntary or 
involUDtaty liqujdatioD, dissolution or windiDs up of the affairs of the corporation n=gardless of 
whether the Business Combination to be eo~~snmmated constitutes such an event. 

The provisions of this ParasraPb 2 shall be required to be met witb respect to eveey class or series 
of outstanding Capital Stock, whether or aot the Interested Stockholder bas previously acqUired 
beneficial ownership of aay shares of a particular class or series of Capital Stock. 

c:. The consideration to be received by holders of a pattic:ular class or series of outstaDdiDg Capital 
Stock sball be in cub or in the same form as previously bas been paid by or em bebalf of the Inremred 
Stockholder in CODDeCtioD with its diJ=I or indirect ac:quisjtioD of beneficial ownership of shares of 
sw:b class or series of Capital Stock. If the consideration so paid for shares of aay class or series of 
Capital Stock varied as to form. tbe form of consideralkm for suc:b class or series of Capital Stock 

. shall be either cash or the form used to acquire beneficial ownership of the largest number of shares of 
· such class or series of Capital Stock previously acquired by the Inrerested Stockholder. 

d. After the Decerminatioa Date and prior to the CODSUDUII8tion of such BusiDess CombiDadon: 
(i) ucept as approved by a majority of tbe Colltiauing Directors, there sba1l have been DO failure to 
declaR 8Dd pay at the regular dare tben=for BDY full quarterly dividends (whether or not c:umulative) 
payable in accordaace witb tbe tams of BDy outstaDdiDg Capital Stock; (ii) there sball have been DO 
reduction iD tbe 8IIJI.U8l rate of dividends paid on the Common Stock (except as aecessary to n=fteet 
BDY stock split, stoc:lc dividend or subdivision of the Common Stock), except as approved by a majority 
of the Continuing Diftctors; (iii} there sball have been BD iacrease in tbe aaaual tate of dividends paid 
on tbe Common Stock as necessary to retlec:t my reclassification (including any n=verse stock split), 
recapitalization. reorganization or any similar transaction tbat has the effect of recluclng tbe number of 
outstanding shares of Common Stock. unless tbe failure so to increase such aaaual rate is approved by 
a majority of the Coatinuing Dilectors; azul (iv) such Inreresred Stockholder sbalJ not bave become the 
beneficial owner of aay additional shares of Capital Stock except as pan of tbe transaction tbat n=sults 
in such Inten=sted Stockholder becoming an Interested Stockholder IIDd except in a transaction tbat, 
after giving effect tben=to, would not result in any increase in tbe Inrerested Stockholder's percentage 
beneficial ownership of BDY class or series of Capital Stock. 

e. A proxy or information stareme:Dt describing tbe proposed Busilleas Combination and 
complying With the requin=ments of the Securities Exc:hBDge Ad. of 1934 and tbe rules and regulations 
thereunder (tbe "Act") (or any subseqUCDt provisions replacing such Act. rules or n=guladons) shall 
be mailed to all stockholders of tbe corporation at least 30 days prior to tbe consummation of such 
Business CombiDation (whether or not such proxy or information statement is requiraS to be mailed 
pursuaDt to such Act or subsequent provisioas). 'lbe proxy or information statcma~t sball coatain oa 
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the first page thereof, in a prominent place, any staremcat as to the advisability (or inadvisability) of 
the Business Combination that the Continuing Directors, or any of them. may choose to make and, if 
deemed advisable by a majority of the Continuing Directors, the opinion of an investment banking finD 
selected by a majority of the Continuing Directors as to the faimcss (or not) of the terms of the 
Business Combination from a fiaaacial point of view to the holders of the outstallding shares of Capital 
Stock other than the Interested Stockholder and its Afliliales or Associates (as hereinafter defiDcd), 
such invcstmcDt baakiDg firm to be paid a rcasoaablc fcc for its services by the corporation. 

f. Such Interested Stockholder sball Dot have made any major change in the corporation's 
business or equity capital structure without the approval of a majority of the Continuing Directors. 

C. The following definitions sball apply with respect to this Article SIXTII: 

1. The term "Business Combination" shall mean: 

L any merger or coasolidalion of the corporation or any Subsidiary (as bcrcinafter defiDcd) with 
(i) any Interested Stockholder or (ii) any other company (whether or not itself an IDtcrcstcd 
Stockholder) wbicb is or after such merger or coasolidation would be an Afliliatc or Associalc of an 
Interested Stockholder; or 

b. any sale, lease, cxcbaage. mortgqc, pledge, tnmsfer or other disposition or security 
arrangement, investmeat, loan, advance, guaraatee, agrecmcnt to purchase, apeement to pay, extension 
of credit, joint venture participation or other ammgcment (in one transaction or a series of tnmsactions) 
with or for the benefit of any IDtemtcd Stockholder or any Affiliate or Associate of any IDterested 
Stockholder involving any assets, securities or commitments of the corporation. any Subsidiary or any 
IDterested Stockholder or any Af&liate or Associate of any Interested Stockholder which (except for 
any arraapmeat, wbc~r as employee, coasultaDt or otherwise, other tbaa as a director, pursuant to 
which any IDterated Stockholder or any Afliliate or Associate thereof sball, directly or iadirectly, have 
any coatrol over or respODSJbillty for the maaqemeat of any aspect of tbe busiDess or affairs of tbe 
corporatiOD. with respect to which ammsements the value teii1B set fonh below sball DOt apply), 
toptber with an other such lll!'llllplllel (including. an ccmtemplated future eveau), bas an aggregate 
Fair Market Value and/or involves aggregate commitmeats of $25,000,000 or more or CODStiCUtes more 
than five pen:ent of the book value of tbe total assets (ia the case of tnmsactioas involviag assets or 
commitments other than capital stock) or five perc:zat of the stockholders' equity (in the case of 
transactions in capital stock) of the cmity iD question (the ••substaatial Part"), as reftectcd in the most 
recent fiscal year~ coasoUdatecl balance sheet of such cmity existing at the dille the stockholders of 
the corporation would be required to approve or authorize the Business Combinalion involving the 
assets, securities aadlor commitmcnts constituting any Substaatial Part; or 

c. tbe adoption of any plan or proposal for the liquidation or dissolution of the corporation or for 
any amendment to the corporation's By-Laws; or -

d. any reclassification of securities (including any reverse stock split), or recapitalization of tbe 
corporaUoa, or any m~rger or coasolidalion of the corporation with any of its Subsidiaries or any other 
trausaction (whether or not with or otherwise involving an IDterestcd Stockholder) that bas tbc effect, 
directly or iadirectly, of iacreasiDg the proportioaatc share of any clasa or series of Capital Stock, or 
auy securities convertible into Capital Stock or into equity securities of any Subsidiary, that is 
beneficially owned by any IDterestcd Stockholder or any Affiliate or Associate of any Interested 
Stockholder, or 

c. any agreement, contract or other ammgcmcat providing for any one or more of the actions 
specified in the foregoing clauses (a) to (d). 

2. The term "Capital Stock" sball mean all capital stock of the corporaticm authorized to be issued 
from time to time UDder Article FOUR111 of this Restated Certificate of IDcorporatioa, and the term 
"Voting Stock" shall mean an Capital Stock which by its rams may be voted on an maaers submiacd to 
stockholders of the corporation geuerally. 

s 

KMI0000449 



3. The tam "person" shall mean any individual, finD, c:cnnpany or other entity and shill include any 
group comprised of any person and any other person with whom such person or any AfBliate or Associate 
of such person bas any agreement, arrangement or understanding, directly or indirectly, for the purpose of 
acquiring, holding, voting or disposing of Capital Stock. 

4. The tam "Interested Stockholder" shall mean any person (other thaD (i) the corporation or any 
Subsidiary, any profit-sharing, employee stock ownership or other employee benefit plan of the corporation 
or any Subsidiary or any trustee or fiduciary with respect to any such plan or holding Votins Stock for the 
purpose of funding any such plan or funding other employee benefits for emplOyees of the corporation or 
any Subsidiary when acting in such capacity, and (ii) UDtil immediately following the Indasuial Distribution 
(as defined in the Distribution Agreement, dated as of , 1996, among the corporation, Newport 
News Shipbuilding Inc.. a Delaware corporation. and the corporation kllown as of the date thereof as 
Tenneco lDc., a Delaware corporation ("Old Tenneco")), Old Tenneco or any subsidiary of Old Tenneco) 
who (a) Is or has announced or publicly disclosed a plan or intention to become the beneficial owner of 
Voting Stock representing five percent or more of the voteS entitled to be cast by the holders of all then 
outstanding shara of Votins Stock; or (b) Is an Afllliate or Associate of the corporation and at any time 
within the two-year period imm""iate\y prior to the date in question was the beneficial owner of Voting 
Stock ~presellting five percent or more of the votes entitled to be cast by the holders of all then outstanding 
shares of Voting Stock. 

s; A person shall be a "beneficial owner" of any Capilal Stock (a) which such person or any of its 
Affiliaw or Associates bcneficiaUy owns. directly.-or indirectly; (b) which such person or any of its 
A11iliates or Associates has. directly· or indiiedly~ (i) the right to acquire (wbetber such right is exercisable 
immediately or subject only to the passaae of time), pursuant to any agreement, arr&Dgement or 
understanding or upon the w:n:ise of conversion rights, eKChanp riabts. warrants or options. or otherwise, 
or (ii) the right to vote punuant to any agreement. ammgcmcnt or understanding; or (c:) which are 
bcnefic:iany owned, direc:tly or iDdirec:tly, by any olher person with which such person or any of its Affiliar.es 
or Associates has any qrccment, arranpment or undcntanding for the purpose of acquiriDa. boldiq. votins 
or disposing of any shares of Capital Stock. For the purposes of detl:l'miniDa whether a person is an 
Iaterested Stockholder pursuant to Paragraph 4 of this Sec:tion C, the number of shares of Capital Stock 
deemed to be outstanding shaD inc:lude shares deemed bcneticially owned by such person through 
application of this Parqraph 5 of Section c. but shaD not bu:lude any other shares of Capiw s~ that 
may be issuable pursuant to any agreement, arrangement or undcrslanding, or upon exercise of conversion 
rights, warrants or options, or otherwise. Notwithstandiag the foregomg, for purposes of this Artic:le SIX'Ili, 
a penon sball not be deemed a ''beneficial owner" of any Capital Stock which such person has the right to 
acquire upon exercise of the Rights issued pursUant to the Rights ApeDwl1, dated as of , 
1996, between the corporation and F"IDt Qic:ago Trust Company of New Y o!k (including any successor 
rights plan thereto, the "Rights ~ent"), if such person would not be deemed the bcnctic:ial owner of 
such Capital Stock under the terms of such Rights Apeement. 

6. The terms "Affiliate" and .. Associate" shall have the respec:tive meanings ascribed to such terms 
in Rule 12b-2 under the Ac:t as in effec:t on , 1996 (the tenD "~giatrant" in said Rule llb-2 
meaning in this c:ase the c:orporation). 

7. The tam .. Subsidiary" means any c:ompany of wbidl a majority of any c:lass of equity securities 
are beneficially owned by the corporation; provided. bo~ver, that for the purposes of the definition of 
ln~ted Stockholder set forth in Parqraph 4 of this Section C. the tenD .. Subsidiary" shall mean only a 
company of which a majority of each class of equity scc:urlty is beneficially owned by the corporation. 

8. The term "Continuing ~" means any member of the Board of Dircc:tors, while suc:h penon 
is a member of the Board of Dilec:tors, who is not an A1lil1atc or Associate or ~sentative of the Jn~ted 
StoCkholder and was a member of the Board of Directors prior to the time that the ln~ted Stockholder 
became an Interested Stoeltholder, and any succ:cssor of a Continuing ~tor while such suc:cessor is a 
member of the Board of Directors, who is not an Affiliate or Associate or representative of the Interested 
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Stockholder and is recommended or elected to succeed the Continuing Dilector by a majority of Continuing 
Directors. 

9. lbe term "Fair Market Value" means (a) in the case of cash, the amount of such cash: (b) in the 
case of stock, the highest closiDg sale price during the 30-day period immHiiarety preceding the date in 
question of a share of such stock on the Composite Tape for New Yodc Stock Exchange-Listed Stocks, or, 
if such stock is not quoted on the Composite Tape, on the New Yodc Stock Exc:haDge, or, if such stock is 
not listed on such Exchange, on the principal United Stales securities exchanse registered UDder the Act on 
which such stock is listed, or, if such stock is not listed on any such exchange, the highest closiq bid 
quotation with respect to a share of such stock during the 30-day period preceding the dare in question on 
The Nasdaq Stock Market or any similar system then in use, or if no such quotations are available, the fair 
market value on the da!e in question of a share of such stock as determined by a majority of the Continuing 
Directors in good faith; and (c) in the case of prope1ty other than cash or stock, the fair market value of 
such propcny on the date in question as determined in good faith by a majority of the Continuing Directors. 

I 0. In the event of any Business Combination in which the corporation survives, the phrase 
"con.sideraOon other than cash to be received" as used in Paragraphs 2.a and 2.b of Section B of this Article 
SIXTH shaD include the shares of Common Stock and/or the shares of any Olber class or series of Capital 
Stock retained by the holders of such shares. 

D. A majority of the Continuing Directors shaD have the power and duty to determine for the purposes of 
this Article SIX'IB, on the basis of information known to them after reasonable inquiry, all questions arising 
under this Article SIX'IB, including, without limitation, (a) whether a person is an Interested Stockholder, (b) the 
number of shares of Capital Stock or other securities beneficially owned by any penon, (c) whether a person is 
an Affiliate or Associate of another, (d) whether a Proposed Action is with, or proposed by, or on behalf of an 
Interested Stockholder or an Affiliate or Associate of an Interested Stockholder, (e) whether the assets that are 
the subject of any Business Combination have. or the consideralion to be received for the issuaDce or tranSfer of 
securities by the corporation or aoy Subsidiary in any Business Combina!ion has, an aggregate Fair Market Value 
of $23,000,000 or more, and (f) wbetber the assets or securities that are the subject of any Business Combination 
constitute a Substantial Pan. Any such determination made in good faitb &ball be binding and conclusive on all 
parties •. 

E. Nothing contained in this Article SIXTH shaD be CODStrued to relieve any Interested Stockholder from 
any fiduciary obligation imposed by law. 

F. The fact that any Business Combinalion complies with the provisions of Section B of this Anicle SIXTH 
shall not be construed to impose any fiduciary duty, obligalion or responsibility on the Board of Directors, or 
8DY member thereof, to approve such Business Combination or recommend its adoption or approval to the 
stockholders of the c:orpmalion, nor shall such compliaoce limit, prohibit or otherwise restrict in any maoner the 
Board of Directon, or any member thereof, with respect to evaluadons of or actions and responses taken with 
respect to such Business Combinalion. 

G. For the purposes of this Article SIXTH, a Business Combination or any proposal to amend or repeal, or 
to adopt 8DY provision of this Restated Certificale of lncmporation iDconsistent with,. this Article SIXTH 
(collectively, "Proposed Action"), is presumed to have been proposed by or on behalf of an Interested 
Stockholder or an Affiliate or Associate of ao Interested Stockholder or a person who thereafter would become 
such if (I) after the Interested Stockholder became such, the Proposed Action is proposed following the election 
of aoy director of the corporation who with respect to such Interested Stockholder would not qualify to serve as 
a Continuing DireCtor or (2) such IntereSted Stockholder, Afllliate, Associate or person votes for or couents to 
the adoption of any such Proposed Action, unless as to such Interested Stockholder, Afllliate, Associate or person 
a majority of the Continuing Directors mates a good faith determiDation that such Proposed Action is not 
proposed by or on behalf of such IDicrested Stockholder, AfiWate, Associate or person. based on iDfonn.alion 
known to them after reasonable inquiry. · 
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H. NotwithstalldiDg any other provisions of this Restated Certificate of Incorporation or lbe By-Laws of tbe 
corporation (and notwithstanding tbe fact tbat a lesser percentage or separate class vote may be specified by law, 
this Restated Certificate of Incorporation or the By-Laws of tbe corporation), any proposal to amend or repeal, 
or to adopt any provision of this Restated Certificate of IDcorporation inconsistent witb, this Article SIXTH 
wbicb is proposed by or on bebalf of an Intem~ted Stockholder or an Affiliarc or Associarc of an Interested 
Stockbolder sball zequire tbc affirmative vote of tbe boldcrs of not less tban ~II& of tbe votes entitled to be 
cast by tbe boldcrs of all tbe tben oursranding shares of Voting Stock. voting together as a single class, excluding 
Voting Stock beneficially owned by any lnterated Stockbolder, provided, bowever, tbat this Section H sball not 
apply to, and sucb ~11& vote shall not be required for, any amendment or repeal of, or the adoption of any 
provision inconsistent witb, this Article SIXTH UIUIDimously rec:ommended by tbe Board of Directors if all of 
sucb directors are persons who would be eligible to serve as Continuing Dim:tors within tbe meaning of 
Paragraph 8 of Section C of this Article SIXTH. 

SEVENTH: A director of tbe corporation sball aot be liable ro tbe cmporation or its stockholders for 
monetary damages for breacb of fiduciary duty as a director, except to tbe extent sucb exemption from liability 
or limitation thereof is not permitted under tbe General Corporalion Law of tbe Stare of Delaware as tbe same 
exists or may bereafter be amended. Any amendment, modificalion or repeal of tbe foregoing sentence sball not 
adversely affect any rigbt ar protection of a diRctor of tbe corporation hereunder in n:spec:t of any act or 
omission occurriDg prior to tbe time of sucb amendment, modification or n:peal. 

EIGH'IH: Subject ro tbe provisions of tbis Restated Certificate of Incotporation and applicable law, tbe 
cmporaaon reserves tbe right at any time and from time to time to amend. alter, change or repeal any provision 
contained in Ibis Restated Certificate of Incorporation, and any otber provisions autborized by tbe laws of tbe 
Stare of Delaware at tbe time in for= may be added or inserted, in tbe ID8DJiel' now or hereafter pescribed herein 
or by applicable law, and all ri~ preferencea and privileges of Wbatloever nature confemd upon stockholders, 
diR:ctors or any otber persons wbomsoever by and pursuant ro this Restated Certificate of Incorporation in its 
present fOJm or as hereafter amended are granted subject to tbe right reserved iJi this Article EIGH'IH. 

IN WITNESS WHEREOF, tbe UDdersigned bas executed this Restated Certificate of Incorporation this 
day of , 1996. 

NEW TENNECO INC. 

Br. ................................................................. ___ 
Name: 
Oftlce: 
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RESTATED CERTIFICATE OF INCORPORATION 
OF 

NEWPORT NEWS SHIPBUILDING INC. 

••••• 

EXBIBITN 

The present a.ame of the corporation is Newport News Shipbuildins Inc. 1be ccnporation was iDcorporar.ed 
under the a.ame "Dixemer Petroleum Corporation" by the filiDg of its original Certificate of Incorporation with 
the Secretary of S~ of the State of Delaware on lune 16, 1965. This Restated Certificate of Incorporation of 
the corponJion. which both restates and further amends the provisions of the corporation's Ccnitlcate of 
Incorporation. was duly adopted iD. aa:ordaDce with the provisions of Sections 242 and 245 of the General 
Corporation Law of the s~ of Delaware and by the written CODSalt of its sole stockholder in accordance with 
Section 228 of the General Corporation Law of the S~ of Delaware. The Ccnit1cate of Incorporalion of the 
corporation is hereby amendr4 and restated to read in its entirety as follows: 

FIRST: The a.ame of the corporation is Newport News Shipbuilding Inc. 

SECOND: The address of its reJistercd office iD the S~ of Delaware is Corporation TNSt Center, 1209 
Orange Street. iD the City of Wilmington. County of New Castle. The a.ame of its registered agent at such address 
is The Corporation Trust CompaDy. 

nmm: The purpose of the ccnporation is to engage in any lawful act or activity for which corporations 
may be organized under the GeDeral Corporation Law of the S~ of Delaware. 

FOURTH: A. The total number of sbares of all classes of stock which the cmporation sba1l be authorized to 
issue is 80,000,000 shares, divided into 70,000,000 shares of Common Stock. par value $.01 per share (herein 
c:alled "Common Stock"), BDd 10,000,000 shares of Preferred Stock. par value $.01 per share (herein called 
''Preferred Stock''). 

B. The Board of Directors of the corporation (the "Board of Directors") is hereby expressly authorized, by 
resolution or resolutions thereof, to provide, out of the unissued shares of Preferred Stock, for series of Preferred 
Stock and, with respect to eacb such series, to fix the INIDber of sbares constituting such series and the 
desipation of such series, the votiq powers (if any) of the shares of such series, IIDd the prcfereuces BDd 
relative, participating, optional or other special rights, if any, and any qualificatioDs. limitatiODS or rcsttictions 
thereof, of the shares of such series. 'Ibe powers, preferences IIDd relative, panic:ipatillg, optional and other 
special rights of eacb series of Preferred Stock, and the qualifications, limitalians or re.strictions thereof, if any, 
may differ from those of any IIDd all other series at any time outstlllld.ins. 

C. Except as may otherwise be provided in Ibis Restaied Certificate of Incorporation (including any 
cenificate filed with the Secretary of State of the State of Delaware establi.sbiq the cams of a series of Preferred 
Stock in aa:ordaDce with Secti~ B of this Article FOURTH} or by applicable law, each bolder of Common 
Stock, as such. sba1l be entitled to one vote for eacb share of Common Stock held of record by such bolder on 
all matters on which stockholders generally are entitled to vote, BDd no bolder of any series of Prcfemd Stock, 
as such, sba11 be entitled to any voting powers in respect thereof. 

D. Subject to applicable law IIDd the rights, if any, of the holders of any outstandins series of Preferred 
Stock, dividends may be declared IIDd paid on the Common Stock at such times and in such amounts as the 
Board of Directors in its discretion sbaD determine. 

E. Upon the dissolution. liquidation or windins up of the corporation, subject to the rights, if any, of the 
holders of any outstanding series of Preferred Stock, the holders of the Common Stock sball be entitled to receive 
the assets of the corporation. available for distribution to iti stockholders ratably in proportion to the number of 
shares held by them. 
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F. 1be corporation shall be entitled to treat the person in whose name any share of its stock is registered u 
the owner thereof for all purposes and shall not be bound to recognize any equitable or other claim to, or interest 
in, such share on the pan of any other person. whelber or not the corporation sball have notice thereof, except u 
expressly provided by applicable law. 

FJFIH: A. 1be business and affairs of the corporation shall be managed by or under the direction of the 
Board of Directors consisting of not less tban lbree nor more tban sixteen directors, with the exact number of 
directors constituting the entire Board of Directors to be determined from time to time by resolution adopted by 
tbe affinDative vote of a majority of the entire Board of Directors. For purposes of this Restated Certificate of 
lncotporation. ''the entire Board of Directors'' aball mean the number of directors th8l would be in office if there 
were no vacancies nor any unfilled newly created directorships. 

1be Board of Directors shall be divided into lbree classes, Class I. Class II and Class m. Each class shall 
consist. u nearly u may be possible, of one-tbird of the number of directors constituting the entire Board of 
DiMctors. Class I director1 sball be initially elected for a term expiring at the first succeeding annual meeting of 
stockholders, Class II directors shall be initially elected for a term expiring at the second succeeding BDDual 
meeting of stockholders, ·and Class m directors sball be initially elected for a term expiring at the third 
succeediDg BDDual meeting of stockholders. At each aimuai meeting of the stockholders following 1996, 
successon to the class of directors wbose term expires at that annual meeting sball be elected for a term expiring 
at the third succeeding BDDual meeting of stockholders. If the number of directors is changed, any increase or 
decrease sball be apportioned among the classes so u to maintain the number of directors in each class as nearly 
equal as possible, and any additional director of any class elected to fill a newly created directorship resulting 
from an increase in such class sbaD hold office for a term tbar ahall coincide with the remaining term of that 
class. but in no case sball a decrease in the number of directors shorten the term of any incumbent direetor. A 
director sball hold office until the annual meeting for the year in which his tam expires and until his successor 
sball be elected and sball qualify, subject. however, to prior death, resignation, retirement. disqualification or 
removal from office. AzJy Vac811C)' on the Board of Dircc:tors tha1 results from an increase in the number of 
directors may be filled by a majority of the Board of Direc:tan tbeD in offtce, provided that a quorum is present, 
and any other vacancy occurring in tbe Board of DilectoD may be filled by a majority of the direc:ton tbcn in 
office, eveD if less tban a quorum, or by a sole remaining director. Directors cboseta to fill any such vacancy 
sball hold office for a term expiring at the annual meeting of stockholders at whicb the term of office of the class 
to which they have been elected expires BDd until such director's successor sball have been duly elected and 
qualified. 

Notwithstandillg the foregoing, whenever the holders of any one or more series. of Preferred Stock sball 
have the right. voting separately as a class or series, to elect directors, tbe election, removal, term of office. filling 
of vacancies and other features of such directonhips sball be govemed by the terms of this Restated Certificate 
of Incorporation applicable thereto, IUid such directors so elected sbaD not be divided into classes pursuant to 
this Article FIFnl unless expressly provided by such terms. 

B. Tbe Board of Directors. shall be authorized to adopt. make, amend, alter, change, add to or repeal the 
By-Laws of the corporation, subject to the power of the stockholders to amend. alter, change, add to or repeal 
the By-Laws made by the Board of Directors. 

C. Unless and except to the extent that the By-Laws of tbe corporation shall so require, the election of 
directors of the corporation need not be by written ballot. 

SIXTH: A director of the corporation shall not be liable to the corporation or its stockholders for monetary 
damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation 
thereof is not permitted under the General Corporation Law of tbe State of Delawan: as the same exists or may 
hereafter be amended. AJly amendment, modification or repeal of the foregoing sentence ·sball not adversely 
affect any right or protection of a director of the c:orporation hereunder in respec:t of any act or omission 
ocCUJriDg prior to the time of such amendment, modification or repeal. 
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SEVENm: Subject to the provisions of this Restated Certificalc of IJK:orporation and applicable law, the 
corporation reserves tbe right at any time and from time to time to ameud, alter, cbange or repeal any provision 
contained in tbis Resw.ed CeniJicate of Incorporalion, and any other provisions authorized by the laws of the 
State of Delaware at the time in force may be added or inserted, in the ID8IIIIel' now or hereafter prescribed beRin 
or by applicable law, and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, 
directors or any otbcr pel'SODS wbomsoever by and punuant to this Restated CeniJicate of Incorporation in its 
present form or as bereafter ameaded are granted subject to the right reserved in tbis Article SEVENIH. 

IN WITNESS WHEREOF, the UDdersiped bas executed this Restated Certificate of IDcorporatiou this 
day of , 1996. 

NEWPORT NEWS SHIPBun.DINO INc. 

By: _____________ _ 

Name: 
Office: 
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BY-LAWS 
OF 

NEW TENNECO INC. 
AMENDED AND RESTATED AS OF , 1996 

ARTICLE I 

PLACE OF STOCKHOLDER MEETINGS 

EXHIBITO 

Section 1. All meetiDgs of the stockholders of tbe corporation sba1J be beld 81 such plac:e or plac:es, withiD 
or without the State of Delaware, as may from time to time be fixed by the Board of Direc:ton of the corporation 
(the "Board"), or as shall be spedfied or fixed iD the respective notices or waivers of notice thereof. 

ANNUAL MEETING 

s=on 2. The Amwal Meeting of Stockholders sbaJ1 be beld on auch date aad at such time as may be 
fixed by the Board IIDd staled iD the DOtice cbemlf, for the purpose of elcctiag directors aad for the transaction of 
ODly such other busilless as is properly brought before the meeting in accordaDce with these By-Laws. 

To be properly brought before the meeting, business must be either (a) specified iD the aoticc of meeting 
(or any supplement thereto) given by or at the dnction of the Board, (b) otherwise properly brougbt before tbe 
meedng by or at tbe direction of cbe Board. or (c) otherNise properly brought before cbe meeting by a 
stockbolder. In addition to liD)' other applicable requimncnts, for business to be properly brought before the 
AmwaJ Meedag by a srockholder, cbe stockholder must have Jivea timely Dodce rhereof iD wridDg ro the 
Seaewy of 1be corpcndon. To be timely, a stockholder's aodce must be delivered to or mailed and received 81 
the priDcipaJ executive ofBc:ca of die C01p018tion, DOt leas than 50 days nor more tban 75 days prior to lbe 
meeting; provided,. however, 1hat lD the evellllhat less tban 65 days' notice or prior public disclosure of the date 
of the meeting is pen or made to stockholders, notice by the stockholder to be timely must be so received llOt 
larer than ·tbe close of busiuaa on the 15th day following the day on which such notice of the dale of the Amlual 
Meetins was mailed or such public discloslue was made, wbichever first occurs. A srockbolder'a DOtice to the 
Secretary sba1J set forth as to each matter the stockholder proposes to briq before lbe Aunual Meeting (i) a · 
brief deacriptiOD of tbe buaiDess desired to be brought before the 8DIIWil mecdDg aDd the rcascms for COIJductiDg 
such business at the IDilual meeting, (ii) lbe name aDd record address of tbe stoc:kholder proposiJII such busineas, 
(iii) the class and number of shares of the corporation which are belle8c:ially owned by the stockbolder, IDd 
(iv) BDY material intetest of tbe stoc:kholdcr iD such busiDess. 

NotwitbstandiDg BDytbiDg in these By-Laws to the COJllr'ari, DO business sball be II'BDSaCted at the Amwal 
Meeting except iD ac:cordance with the procedures set forth ill this Section, provid.ed. however, tb8l Dotbillg iD 
this Section shall be deemed to preclude disc:uaaion by BDY stockholder of BDY business properly brought before 
the ADilual Meeting. 

The Cbairman of the A.aDua1 Meetilla shall, if the facts W8l'l'8l1t. determine BDd declare to the meeting 1hal 
busillcss was not properly brought before the meeting iD accordam:e wilb the provisions of this Section, and if 
be should ao determine, he sbaJ1 so declare to the meeting 8Dd any such business not properly brought before the 
meeting sball DOC be lr'BDSIICfed. 

SPECIAL MEETING 

Section 3. Subject to the rights of the holders of any aeries of prefmed stoclt, par value $.01 per share, of 
the corporation (the "Preferred Stock") to elect additicmal directors UDder specified circum.ctaDces, special 
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meetings of tbe stockholders shall be called by the Board. The business U'8IIS8Cted at a special meetiils shall be 
confiDed to the puzposes specified in the notice thereof. Special meetiqs shall be held at such dale and at such 
time as the Board may designate. 

NOTICE OF MEEI'ING 

Section 4. WritteD notice of each meeting of stockholders. stating the place, ~ and hour of the meeting, 
and the purpose or purposes tl=cof, shall be mailed aot less cball ten aor ~D<R cball sixty days before tbe date of 
such meeting to each stockholder entitled to vote tbereal. 

QUORUM 

Section S. Unless otberwise provided by statute, the holders of shares of stoCk entitled to cast a majority of 
votes at a meeting, present either in person or by proxy, shall constitute a quorum at such meeting. 1be Secretary 
of the corporation or iD his absence an Assistant Secretary or an appointee of the presidjDg officer of the meetiDg, 
shall act as the Secretary of the meetiq. 

VOTING 

Section 6. Except as otherwise provided by law or the Restated Certifu:atr; of blcolporation, each 
stoc:kbolder entitled to vote at any meeting shall be entided to one vote, iD pmon or by wriaen proxy, for each 
share held of record on the rccord dare fixed as provided in Section 4 of Article V of these By-Laws for 
detcrmiDing tbe stockholders entitled to vote at IIUCb meeting. Except as otherwise provided by law, the Restated 
Certificare of blcolporation or these By-La~ the vote of a majority of any quorum sbaD be sufllcieDl to elect 
dim:tors and to pus any resolution withiD tbe power of the holden of all the outstJmcting abm>s. 

Electious of directors Deed not be by written ballot; provided, however, that by resolution duly adopted. a 
vote by written ballot may be required. · 

PROXIES 

S~ 7. Each stockholder entitled to vote at a meeting of stoc:kbolders or to express cousent or dissent to 
cmporate action in writing without a meeting may authorize another person or periODS to act for him by proxy, 
but DO such proxy shall be voted or acted upon after tiRe years from its dare, UDless the proxy provides for a 
longer period. A proxy shaD be irrevocable if it stares that it is irrevocable and if. and only as long as, It is 
coupled with an interest suflicieat iD Jaw to support an irrevocable power. A stockholder may revoke any proxy 
which is not in'Cvocablc by auend.ins the JDeetiDs and voting in person or by filins an iastrument revokins tbe 
proxy or by delivering a proxy· in accordaDce with applicable Jaw bearing a later date to the Secretary of the 
corporation. ID order to be exercised at a meeting of atockbolden, proxies shall be delivered to the Secretary of 
tbe c:orpomtion or ~~ rqxesentative at or before the time of such meetiq. 

INSPECI'ORS 

Section 8. At each meeting of the stockholders the polls shall be opened and closed; the proxies and ballots 
shall be received and be taken in charse. and all questious touchiDg the qn•lificariou of voters and the validity of 
proxies and the acceptance or rejection of votes shall be ~ by three IDspectors. two of whom sbaD have 
power to make a decisioa. Such IDspeetors sball be appointed by the Board before the meeting, or iD default 
thereof by the presidiDg oflicer at tbe meetiDg, and lhall be sworn to the faithful perfOJliWICC of tbeir duties. If 
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any of the lDspcctors previously appointed shall fail to attend or refuse or be unBble to serve, substitutes shall be 
appointed by the .presiding officer. · 

CONDUCT OF MEETINGS 

Section 9. Tbc dare and time of the opeDiDg and lhe closing of the poUs for each maaer upon which the 
stockholders will vote at a meeting sbaU be lllliiOUDCCd at the meeting by the chairman of the meeting. The Board 
may adopt by resolution such rules and regulations for the conduct of the mcctiDg of stockholders as it sball 
deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board, the 
cbainDan of any meeting of stockholders shall have the right and authority to prescribe such mles. regulations 
and procedures and to do all such acts as. in the judgment of such chairman. ue appropriate for the proper 
conduct of the meeriDg. Such rules. regulations or ~. whether adopted by the Board or prescribed by 
the chairman of the meeting, may include, without limitation, the followiDg: (i) the establishment of BD agenda 
or order of busiDess for the meeting: (ii) rules and procedures for maintainiDg order at the meeting and the safety 
of those present (ill) limitations on attendance at or panicipation in the meeting to stockholders of record of the 
corporuion. their duly authorized and c:onstituted proxies or such other persons as the chairman of the meeting 
shall detennme; (iv) restric:tioDs on entry to the meeting afta' the time fixed for the commencement thereof; and 
(v) limitations on the rime alloued to questions or comments by participants. Unless and to the extent determined 
by the Board or the chairman of the meeting, meetings of stockholders shall not be required to be held in 
accordance witb the rules of parliamentary procedure. 

ARna.En 
BOARD OF DIRECTORS 

NUMBER; MEniOD OF ELECTION; 
TERMS OF OFFICE AND QUALIFICATION 

SectioD 1. 1bc business 8lld affairs of the corporation sba11 be ID8II.ilpd under the direction of the Board. 
The number of directors wbich shall constimte the entire Board shall not be less dum eight nor more dian sixteen 
an4 shall be determined from time to time by resolution adopted by a majority of the eDtire Board. 

Nominations of persons for elec:tion to tbe Board of the corporation at the Amwal Meeting of Stoc:lcbolders 
may be made at a mccriDg of stockholdcn by or at the direction of the Board of DircctDrs by arry D0!11inating 
committee or person appointed by the Board or by arry stockholder of the corporation entitled to vote for the 
election of directors at the meeting wbo complies with tbe notice procedures set forth in this Article n. Such 
nominations, other than those made by or at the direction of the Board, shall be made pmsuant to tfmcly ootic:c 
in writing to the Secretary of tbe corporation. To be timely, a stockholder's notice sbaD be delivered to or mailed 
and received at the principal executive offices of the corporation not less dum 50 days nor more tbaD 75 days 
prior to the meeting; provided. however, that in the event tbat less than 6S days' notice or prior public disclosure 
of tbe dare of the mccriDg is giVen or made to stockholders, notice by the stockholder to be timely must be so 
received not later than tbe close of busiDeas on tbe IStb day following tbc day on which such notice of the dare 
of the meeting was mailed or such public disclosure was made, whichever first occun. Such stockholder's ootice 
to tbc Secretary sball set forth (a) as to each person whom the stockholder proposes to nominate for election or 
reelection as a director, (i) the name, age, business address and raidence of the perscm. (ii) the principal 
occupation or employment of the penon. (iii) the class 8Dd IIUII1bcr of shares of capital stock of tbe corporation 
which ue beneficially owned by the person and (iv) any other information relating to the person that is required 
to be disclosed in solicitations for proxies for clec:tion of dircctars pursuant to Rule 14A UDder the Securities 
Exchange Act of 1934 as amended; and (b) as to the stockholder giving the notice (i) tbe name and record 
address of the stockholder and (il) the class and number of shares of capital stock of tbc corporation which ue 
beneficially owned by the stockholder. 1bc corporation may require any proposed nominee to tumish such other 
information as may reasonably be required by the corporation to detennine the eligibility of such proposed 
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nominee 10 sene as director of the c:orporation. No person shall be eligible for election as a dnctor of tbe 
c:orporalion at the Amlual Meeting of Stockholders UDless nomiDated iD accordallce with tbe procedures set for1h 
herein. The Chairman of the mectiDg shall, if tbe facu wurant, determine and declare to the meeting tbat a 
DOmination was not made in aa:ordaDa: with tbe fon:going procedure, and if be should so detetmine, he sbalJ so 
declare to tbe meeting and the defective nomination shall be disregarded. 

Ally direc:tor may n:sign bis office at any time by delivering bis n:signation in writing 10 tbe corporation, 
and tbe acceptance of such resignation unless required by tbe terms thea'eof sball not be necessary to make such 
resignation effective. 

No pmon who shall have allaiDed tbe ase of 72 shall be elig1ble for election or reelection, as tbe case may 
be, as a director of the corporation. 

MEETINGS 

Section 1. The Board may hold its meetinp and have an office iD such place or places witbin or without 
the Swe of Delaware as the Board by resolution from time to time may detetmine. 

1be Board may iD its discretion provide for n:gular or stated meetings of the Board. Notice of n:gular or 
stated meetings need not be given. Special meetings of the Board shall be held whnever called by ctiftc:tion of 
the Chief Executive Officer, the President or any two of the dUectors. 

Notice of any special meeting sball be given by the Secretary to each direc:tor either by mail or by telegram. 
facsimile, telephone or 01ber elcclroDic commmication or traDsmission. If maileCI. such notice shall be deemed 
adequately deli'VCR:d wbeu deposited iD the United StaleS mails so addressed. with pos~a~e tben:on prepaid. at 
least three days before suc:b meetins· If by telegram. such notice sbal1 be deemed adequately delivered wben the 
telegram is delivered to tbe telegraph cmporation at least tweuty·four hours before such meeting. If by facaimile, 
telephoDe or other electronic communication or transmission. such D01ice ahsD be transmitted at least twenty-four 
hours before such meeting. Unless 01berwise indicated in tbe notice thereof, any and all business may be 
transacted at a special meeting. 

Except as otherwise provided by applicable law, at any meetiDg at wbich every director shall be present. 
even though without notice, any business may be CIBDS8Cted. No notice of any adjourned meetiDg need be given. 

1be Board shall meet immediately after electioo, foDowing the Amlual Meetiq of Stockholders, for the 
purpose of orpnjzing, for the election of corporate officers as bereinafter speclfied, and for the transaction of 
any other business which may come before iL No notice of such meeting shall be nec:essary. 

QUORUM 

Section 3. Except as otherwise expressly required by these By-Laws or by statute, a majority of the 
directors then in office (but aot less than one-tbinl of the total number of directors constituting the entiR: Board) 
shall be pR:Sent at any meetiq of the Board iD order to constitute a quorum for the transaction of business at 
such meeting, and the vote of a majority of the direc:tors present at any such meeting at which quorum is present 
shall be necessary for the passage of any resolution or for an act 10 be the act of the Board. In the absence of a 
quorum, a majority of the directors pnsellt may adjoum such meeting from time to time until a quorum sball be 
pn:senL Notice of IDY adjourned meetiDB need llot be given. 
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COMPENSATION OF BOARD OF DIRECTORS 

Section 4. Each director (other dum a director who is a salaried officer of tbe corporation ar of any 
subsidiary of the corporation), iD consideration of his serving as such, shall be entitled to receive from the 
corporation such amOUDt per amwm and Ncb fees far attendance at meetings of the Board ar of any committee 
of the Boan1 (a ''Commiace' '), ar both, as the Board shall from time to time dctamiDc. 1be Board may libwisc 
provide that the corporation shall reimburse each director ar member of a Commiace for any expcuses incurred 
by him on account of his attelldaDce at any such meetins· Nothing contained iD this Section shall be construed to 
preclude my director from 8CI'ViDg the corporation iD 8D)' other capacity and receiving compeDS&tion therefor. 

ARna.Em 
COMMITI'EES OF 1HE BOARD 

COMMITI'EES 

Section 1. The Board shall elect from the direcfors an Executive Commiuee, an Audit Commiuee, a 
Compensation Commiuee and any OCher Commiuee which the Board may by resolution prcsc:ribc. Ally such 
other Committee shall be comprised of such persous and shall possess such authority as shall be set fOith iD such 
resolution. 

PROCEDURE 

Secaon 2. (1) Each Commiace shall fix its owu rules of proc:cdure lllld shall meet where and as provided 
by such rules. Unless otherwise stated iD these By-LaWs, a majority of a Committee shall CODStitute a quorum. 

(2) In the absence or disqualificaJ:ion of a member of any Committee, tbe members of such Committee 
preseD1 at aDy meeting, aud DOt disqualified from voting, whether or DOt they constitute a quorum, may 
IIIWlimoualy appoint IIDOtber member of tbe Board to act at the meetiD& iD the place of any such absent or 
disqualified member. Fees iD cormection with such appointmeata shall be established by the Board. 

REPORTS TO 1HE BOARD 

Section 3. All completed actions by the Executive. Audit aud Compeuation Committees shall be rcpaned 
to the Board at the next succcediDg Board mectiDg and shall be subject to revision or altetation by the Board, 
provided, that no acts or rights of third parties shall be affected by any such revision or alteration. 

EXECl.TI'IVE COMMI'ITEE 

Scc:tion 4. The Board sba1l elect an Executive Commiuee comprised of the Chief Executive Offic:cr and not 
less than four additiODal members of the Board. During the interval between the meetings of tbe Board. the 
Executive Commiuee shall possess and may exercise all the powers of the Board iD the ID8DIICJDCI1t and 
direction of all the busiDCas and affairs of the corporation (except the mauc:rs bemaafter assigacd to the 
Compelllation CoumUttee) iucludiug, without limitation, the power and authority to declare dividends and to 
authorize the issu8llce of stock, iD such ll1aDDeJ' as the Executive Commiuee shall deem best for the iDtaests of 
the corporation iD all cases iD which specific dircctio111 shall not have been given by the Board. 

COMPENSA'I10N COMMlTI'EE 

Section S. The Board shall elect a CompeDSation COmmittee CODSistiDg of at least four members of the 
Board. none of whom shall be ofticers or employees of the c:orporation or of any subsidiary corporation. The 
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Board shall appoint a chairman of such Commiuee who shall be one of its members. The Compensation 
Committee aball have such authority and duties as the Board by resolution aball prescribe. 

AUDIT COMMITI'EE 

Section 6. The Board shall elect from among its members an Audit Commiuee cousistiq of at least three 
members. 1be Board aball appoint a chairman of said Committee who. shall be one of its members. The Audit 
Committee shall have·such authority and duties as the Board by resolution shall prescribe. In no eveDt shall a 
director who is also an officer or employee of the corporation or any of its subsidiafy companies serve as a 
member of such Committee. The Cbief Executive Officer sball have the right to attend (but not vote at) each 
meeting of such Committee. 

NOMINATING AND MANAGBMBNT DEVELOPMENT COMMITI'EE 

Section 7. The Board· sba1J elect from amq irs members a Nominating and Management Development 
Committee consisting of at least three members. The Board shaD appoint a cbairmaD of said Committee who 
sball be one of irs members. The Nomludag and Management Development Committee shall have such 
authority and duties as the Board by resolution sball prescribe. In no event sbalJ a director who is also an officer 
or employee of the corporation or any of irs subsidiary companies serve as a member of such Committee. The 
Clief Executive Officer shall have tbe right to BIWld (but uot vote at) each meeting of such Committee. 

ARnCLE IV 
OFflCERS 

GENERAL PROVISIONS 

Section 1. The c:orporale of5cers of the corporalion sball consist of the following: a Chairman aadlor a 
President, one of whom shaD be designated Qief Executive Officer aDd each of whom shall be cboseD from the 
Board; one or more Vice CWrman. Executive Vice Presidents. SeDior Vac:e Presidents, Vice Presidents and 
Assistant Vice Presidents; a General CouDscl, a Secretary, one or more Assistant Secretaries, a Treasurer, one or 
more Assistant Treasurers, a Controller, and sucb other officers as the Board may from time to time designale. 
Insofar as permitted by ltalUte, the same penoa may hold two or more oflic:es. All of5cers chosen by the Board 
shall each have such powcra and duties as gcuerally. pertain to their respective offices, subject to the specific: 
provisions of Ibis Article IV. 

The Chairman and/or PresidcDt, each Vice Cbairman, Executive Vice President, Se.Dior Vice President and 
Vice President, the Secretary aud the Treasurer shall be elected by the Board. Eacll sucb officer sbal1 hold office 
until his successor is elected or appointed and qualified or until his earlier death, resignation or removal. 

Aay officer may be removed, with or wilhout cause, at any time by the Board. 

A vacancy in any office tnay be filled for the uaexpired portion of the tenD in the same· manner as provided 
ill these By-Laws for election or appoincmem to such office. 

POWERS AND DtmES OF mE CHIEF EXBCU'IlVE OFFICER 

Section 2. The Cbief Executive Officer shall have general charge and management of the affairs, property 
and business of tbe corporation. subject to the Board. the Executive Committee and the provisions of these By
Laws. Tbe Chief &ecutive om~ or in his abSCDCC such other individual as the Board may select, sbaU preside 
at all tneetings of the stockholders. He aball also preside at meetings of the Board and the Executive Committee, 
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and in his absence the Board or the Executive Committee, as the case may be, shall appoint one of their number 
to preside. 

The Qrlef Executive Officer sbal1 petfonn all duties assi.gued to him in these By-Laws and such other duties 
as may from time to time be assigned to him by the Boani. He shall have the power to appoint and remove, with 
or without cause, such officers, other thaD those elec:ted by the Board as provided for in these By-Laws, as in his 
judgment may be uecessary or proper for the tnmsaction of the business of the corporation, and shall determine 
their duties, all subject to ratification by the Board. 

POWERS AND OtmES OF 011IER OFFICERS 

Section 3. 'lbc Chairman sbal1 petform such duties as may from time to time be assigued to him by the 
Board, the Executive Committee or the Qief Executive Officer. 

Section 4. Each Vice Chairman sball perform such duties as may from time to time be wiped to bim by 
the Board, tbe Executive Committee or the Chief Executive Officer. 

Section 5. 'Ibe Presideut sbal1 petform such duties as may from time to time be assigued to bim by the 
Board, the Executive Committee or the CUef Executive Officer. 

Section 6. Each Executive Vice PresideDt sbal1 perform such duties as may from time to time be usigued 
to bim by the Board, the Exec:udve Committee or the Clief Executive Oflk:er. 

Sec:Uou 7. Each Senior Vice President sba1l perfonn such duties u may from time to time be assigued to 
him by die Board, the Executive Commiaee or the Clief Executive Officer. 

SeC:tiou B. Each Vice Presideut and Assistant Vice President sba1l perform such duties as may from time to 
time be assigued to him by the Board, the Executive Committee, the Cbief Executive Officer or au Executive 
Vice President. 

Section 9. The General Coumel sball bave geueral supervi.sioD and coutrol of all of the c:orporatiou's legal 
business. He shall perfonn such otber duties as may be usigued to him by the Board, the Executive Committee 
or the Olief Executive Officer. 

Sectiou 10. 1be Secretary or an Assistant Secretary shall record the proceedings of all meetings of the 
Board, the Executive Commiuee of the Board and the stockbolden, ill books kept for that purpose. 1be Secretary 
shall be the custodiau of the .corporare seal. aDd be or an Assistant Secretary shaD affix the same to and 
countersign papers requiring such acts; aud be and the Assistant Secretaries shall perfonn such other duties as 
may be required by the Board, the Executive Committee or the Olief Executive Officer. 

Section 11. lbc Treasu= and Assistant Treasurers sball bave care and custody of all funds of the 
corporation and disburse and administer the same UDder the directiou of the Board, the Executive Commiaee or 
the Cbief Executive Officer and shall perfonn such other duties as the Board, the Executive Committee or the 
Chief Executive Officer shall assign to them. 

Section 12. The CoulroUer shall maiDtaiD adequate records of an assets. liabilities and transactious of the 
corporatiou and sec that audits thereof are cunently and regularly made; and be shall pedonn such other duties 
as may be required by the Board. the Executive Commiaee or the Olief :Executive Ofticer. 
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Section 13. 1be salaries of corporate oftlc:ers shall be fixed by the Compensation Committee provided for 
in Section S of Article m hereof, except tba1 the fixing of salaries below c:crtain levels, detetminable from time 
to time by the Compensation Committee, may in the discretion of tbe Committee be delegated to the Chief 
Executive Officer, subject to the approval of the Board. 

INDEMNIFICATION OF DIRBCfORS AND OFFICERS 

Section 14. (1) 1be corporalion sba1l indemDify and hold banllless, to the fuUest exrcm permitted by 
applicable law u it presently exists or may hereafter be amended. any person (an "Indemnitee") wbo wu or is 
made or is tbrearened to be made a pany or is otbetwise involved in any action, suit or proceeding, whether 
civil, crimiDal, administrative or investigalive. including appeals (a "proceedini"), by reason of the fact tba1 be, 
or a pe:non for whom be is tbe lepl represemative, is or was a din:ctor or officer of the corporation or, wbile a 
dim:tor or officer of the corporation, is or was serving at tbe request of the corporation as a director, officer, 
employee or agem of another corponuion or of a parmersbip, joint venture, trust. enterprise or nonprofit entity, 
including service with respect to employee benefit plans, against all liability and loss suffered and e:xpeDSCS 
(includiDg attomeys' fees) reasonably incurred by sucb Indemnitee. Notwitbstlllding the precedjDg sentence, 
except as otherwise provided in paragnipb (3) of this Section 14, the corporation sball be required to indemnify 
an lDdcmDitee in c:onnection with a proceediDg (or pan thereof) r.ommerad by such Indemnitee only if tbe 
commencement of such pmc='ing (or pan tbereof) by the Indemnitee was authorized by tbe Board. 

(2) The corparadon sball pay tbe expeDSCS (including attorneys' fees) iDcumd by an IDdeiDDitee in 
defending any proccedins in adyance of its fiDa1 disposition, proVided. however, tbat, to tbe exteat requiReS by 
law, such paymeDt of expenses in advance of tbe fiDa1 disposition of tbe proceeding shall be made only upon 
receipt of an UDdc:nakiDg by tbe IDdemnitee to repay all amounts advamced If it sbouJd be ultimately cletermined 
tba1 the IDdemnitee is not eDtitJed to be indemnified UDder this Section 14 or oeberwile. 

(3) If a claim for indemnification or payment of expenses under this Section 14 is not paid in full within 
thirty days after a wriuen claim therefor by tbe IndemDir.ee bu bcCD received by tbe corporation, tbe JndemDitee 
may fi.Je suit to recover tbe UDp&id amount of such claim and, if successful in whole or in pan, sball be endtled 
to be paid tbe expense of prosecuting sucb claim. In any such action tbe corporation shall bave tbe burden of 
proving tba1 the Indemnitee is DOt entitled to tbe requemd indc:nmification or payment of expenses UDder 
applicable law. 

(4) 1be rights conferred on any IDdemDitee by this Section 14 sba1l DOt be exclusive of any other rights 
whicb sucb IDdemDitee may bave or hereafter acquire under any stature. provision of tbe Restarcd Certificate of 
Incorporation, these By-Laws, agreement, vote of stockholders· or disinlerated directors or otherwise. 

(S) 1be corporation's obligation, If any, to indemnify or to advance expenses to any Indemnitee who was 
or is serving at its request as a din:ctor, officer, employee or agent of another corporation, partnersbip, joint 
venture, trust, eoterprise or nonprofit entity sbaD be reduced by any amOUDt such Indemnitee may collect as 
indemnification or advancemeot of expenses from such other corporation, partnenbip, joint venture, tiWit, 

enterprise or nonprofit eoterprise. 

(6) Any repeal or moclification of tbe foregoing provisions of this Section 14 sball DOt adversely affect any 
right or protectioD bereUDder of any IDdemDitee in respect of any act or omission occurring prior to tbe time of 
such repeal or modification. 

(7) 1bis Section 14 sball not limit tbe right of the corporation, to the extent and in the ID8DDU permitted by 
law, to indemnify and to a4vance expenses to persons other than JndeiDDitecs wbeu and as authorized by 
appropriate corporate action. 
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ARTICLE V 
CAPITAL STOCK 

CERTIFICATES OF STOCK 

Section I. Certificates of stock certifying the number of shares owned shall be issued to each stockholder 
iD such form not illc:onsistent with the Reswed Cenificaze of IDcorpcntion as shall be approved by -the Board. 
Suc:b cenificares of stock shall be numbeled and registered in the order In which they are issued and shall be 
sigDcd by the Chairman, the President or a Vice PresideDJ. and by the Treasurer or an· Assistant Treasurer or the 
Secretary or an Assistant Secretary. Any and alJ the sipalures on the cenificares may be a facsimile. 

TRANSFER OF SHARES 

Section 2. Tnwfers of shares sball be made only upon the books of the c:orporalion by the bolder, in 
person, or by power of aaomey duly eucuted aDd filed with the Secretary of the corporatioa. and on the 
surrender of the cenificate or certificates of such shares. properly assiped. 1bc c:mporation may, if and wbenever 
the Board shall so detennine, maintain one or more offices or agencies. each in cbarp of an ap~~t desipatcd by 
the Board, where the shares of the capital stock of the cmporation shall be transferred aDd/or registered. The 
Board may also make such additicmal Nles BDd regulations as it may deem expedient ccmceming the issue, 
tnwfer ancf registration of cenifu:ares for shares of the capital stock of the corporation. 

LOST, STOLEN OR DESTROYED CERTIFICATES 

Section 3. 1be c:orporalion may issue a new cenificare of capital stock of the corporation in place of any 
cenific:ate themofore issued by the corporadon. alleged to have been lost. stolm or destroyed, aild the 
corporaaon may, but sbalJ DOt be oblipled to, mplire the owner of the alleged lost. stolen or destroyed 
cenific:ate, or his legal represeDratiVes. to give the c:orpcnadon a boDd suflicieDt to Indemnity it against any claim 
that may be made against it on acc:oum of the alJeged loss, theft or destruction of any such certificate or the 
issuance of such new certificate. as the officers of the corporation may, in their discretion. require. 

FOONG OF RECORD DA'I'E 

Section 4. In order that the corporation may determine the stockholders entitled to notice of or to vote at 
any meeting of stockholders or any adjoumment thereof, or to express CODSeDt to corporate action in writing 
without a meeting or entitled to receive payment of any dividend or other distribution or alJotment of any rights, 
or entitled to exercise any rights in respect of any change, conversion or exc:haqe of stock or for the purpose of 
any other lawful action. the Board may fix a rec:ord date, which record date shall not precede the date upon which 
the resolution fixing the record date is adopted by the Board. and which record date: (I) in the case of 
determination of stoc:kholders entitled to vote at any meeting of stockholders or adjourmnent thereof, aball, unless 
otherwise requjred by law, DOt be more than sixty nor less than teD days before the date of such meering; (2) in 
the case of determination of -stockholders entitled to express consent to c:orporare action in writing without a 
meeting, shall Dot be more than ten days from the date upon which the resolution flxiq the reconl date is adopted 
by the Boan:l; and (3) in the case of uy other action. shall not be·more than sixty days prior to such other action. 
If DO record date is fixed by the Board: (1) the record date for deter'llliDing stockholders entitled to notice of or 
to vote at a meeting of stockholders sbalJ be at the close of business on the day next preceding the day on which 
notiCe is Jiven, or, if notice is waived. at the close of business oa tbe day next precedina the day oa which the 
meeting is held; (2) the record date for detenniDing stoc:kholde:rs entitled to express consent to corporate action 
in writing without a meeting sball be dcrcrmined in accordance with ArtiCle VI of these By-Laws; and (3) the 
record date for determiDing stockbolden for any other purpose shall be at the close of business on the day on 
which the Board adopts the resolution relating thereto. A determiDation of stockholders of record entitled to 
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notice of or to vote at a meeting of stoCkholders shall apply to any adjownment of the meeting; provided, 
however, tbat tbe Board may fix a new record dale for the adjourned meeting. 

ARTICLE VI 
CONSEm'S TO CORPORATE AcnON 

RECORD DATE 

Section 1. 'lbe RCOrd date for determiDiDg stockholders entitled to express consent to corporate action in 
writing without a meeting shall be as &xed by the Board or as otberwise establisbed UDder this Section. ADy 
person sceldng to have the stockholders authorize or take corporate action by wriuen consent without a meeting 
shall by written notice addJused to the SecretaJ)' 8Jid delivered to the corporation. request that a record date be 
&xed for such purpose. 1be Board may fix a record dam for such purpose which shall be no more than 10 days 
after the date upon which the resolution fixing tbe record date is adopted by the Board and shall not precede the 
dale such resolution is adopted. II the Board tans within 10 days after the corporadon receives such notice to fix 
a rcc«d date for such purpose, tbe record date shall be the day em which the first written consent is delivered to 
the corporation in tbe manner deacribed in Section 2 below unless prior action by tbe Board is n:qund UDder 
the OeDeraJ Corporation Law of Delaware, in which event the record date shall be at the close of business on the 
day on which tbc Board adopts the resolution takiDg such prior action. 

PROCEDURES 

Section 2. Every written consent purporting to take or authorizing the taldng of corporate action aJJAJ/or 
related revocations (each such written CODSCDt and related revocation is referred to in this Article VI as a 
''Consent") shall beat the date of aipalure of each stockholder who sips the Consent. and no Consent shall be 
effective to take the corporate action refcrred to therein unless. within 6o days of tbe earliest dated Consat 
delivered in the III&IIDCr required by this Section 2. Consents signed by a sufficient number of stockholders to 
take such action are delivered to the corporation. · 

A Consent aball be delivered to tbc corporation by delivery to its registered office in the State of Delaware, 
its principal place of bllSinesa, or an officer or agent of the corporation having custody of the book in which 
proceedings of meetings of stockholders are recorded. Delivery to the corporation's registered office shall be 
made by baDd or by catificd or regiarcred mail, return receipt requested. 

In the event of the delivery to the corporation of a Consent. the Secretary of tbc c:orporalion sball provide 
for the safe-keeping of such Consent and shall promptly conduct such ministerial review of the sufficiency of the 
Consents and of the validity of the action to be taken by shareholder consent as be deems necessary or 
appropriate. including, without limitation. whether the holders of a number of shares having the requisite voting 
power to authorize or take the action specified in the Consent have given consent; provided. however, that if the 
corporate action to which tbc ·Consent relates is tbc removal or replacement of one or more members of the 
Board, the Secretary of the corporation shall promptly designate two persons, who sball not be members of the 
Board. to serve as Inspectors with respect to such Consent and such ID.apedors shall discbirge the flmctions of 
the Secretary of the corporation under this Section 2. If after such investigation tbe Secretary or the lDspectors 
(as the case may be) sball determine tbat the Consent is valid and that tbe action lhe:reJn specified bas been 
validly authorized. that fact shall forthwith be certified on the records of the cmporation kept for the purpose of 
recording the proceedings of meetings of stoc:kboldera, and the Consent sball be filed iD such records, at which 
time the Consent shall become effective as stoCkholder action. In coaducting the investigation required by this 
Section 2, the Secretary or tbe Inspectors (as the case may be) may, at the expense of the cotpOration. retain 
special legal counsel and any ocber necesaary or appropriate professional advisors, and such other personnel as 
they may deem necessary or appropriate to assist them. and shall be fully protected in relying in good faith upon 
the opinion of such counsel or advisors. 
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ARTIQ.E VD 
MISCELLANEOUS 

DIVIDENDS AND RESERVES 

Section 1. Dividends upon die capital stock of die corporation may be declared as permitted by law by die 
Board or die Bxeculive Committee at any regular or special meeting. Before payment of any dividend or maltiug 
any distribution of profits, there may be set aside out of the surplus or act profits of the corporation such sum or 
sums as tbe Board or the Ex.ec:utive Committee, from time to time, in their absolute disc:relion. think proper as a 
reserve fund to meet c:ontingencies, or for such other purposes as the Board or Exec:ulive Committee shall think 
conducive to tbe in=ests of tbe corporation, and uy reserve so established may be abolisbed and restored to the 
surplus BCCOUDt by like action of the Board or the E.ucutive Committee. 

SEAL 

Section 2. The seal of the corporation sba1l bear the corponue aame of the corporation, the year of its 
incorporation and the words "Corporate Seal, Delaware". 

WAIVER 

Section 3. Whenever any notice wbatever is required to be given by statute or under the provisiODS of the 
Restated Cerd1lcare of IDcorporation or these By-Laws, a waiver thereof in writing signed by the pmon or 
persons eudtled to such Dotice, whether before or after the time stated tbere.iD, sbaJl be deemed equivalent thereto. 
Neither die busiDess to be transadCd at, nor the purpose of, auy ami"ual or special meeting of the stoc:kholdcn or 
the Board, as the case may be, need be specified in auy waiver of~ of sucb ~g. 

FISCAL YEAR 

Section 4. The fiscal year of the corporation sball begin with January first and end with December thirty
first. ' 

CONTRAcrs 

Section 5. Except as otherwise required by law, the Rescatcd Certificate of IDcorporatiOD or these By-Laws. 
any contracts or other inslrumentll may be exec:uted aDd delivered in the name aad on the bebalf' of the 
corporation by such officer or officm of the corporation as the Board may from time to time direct. Such 
authority may be general or con1ined to specific iDstaDces as the Board may determiDe. The Oainnan of tbe 
Board. the President or any V&ee Presidcllt may ex.ec:ute bonds, contracts. deeds. leases and other insuuments to 
be made or ex.ec:uted for or on 6ehalf of tbe corporation. Subject to uy restrictions imposed by the Board. tbe 
Cllairman of the Board, the President or any Vice President of the corporadon may delegate c:onttactua1 powers 
to others UDder bis jurisdiction. it bejq UDderstood. however, that any such delegation of power shall not relieve 
such officer of responsibility with respect to the exercise of such delegated power. 

PROXIES 

Section 6. Unless otherwise provided by resolution adopted by tbe Board. the Chairman of the Board, tbe 
President or any Vice President may from time to time appoint au attomey or auomcya or ageJil or agems of the 
corporation. in tbe name and on behalf of tbe corporation, to cast the votes which tbe corporation may be entitled 
to cast as tbe bolder of stock or other securities in any other corporation or other entity, any of whose stock or 
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otber securities may be held by the corporation, at meetings of the holders of the stoCk or other securities of 
such other corporation or otber entity, or to consent in writing, in the IWile of the COJporatiou as such holder, to 
any action by such other c:mporation or other entity, and may insuuct tbe person or persons so appointed as to 
the IDIDDer of c:astiDg such votes or giving auc:h consent. and may execute or cause to be exeaned in the IWDe 
and on behaJf of the corporatioD and UDder its corporare seal or otherwise, all such written proxies or other 
iD.saumeDts as be may deem aec:essary or proper in tbe premises. 

AMENDMBNTS 

Section 7. The Board from time to time shall have tbe power to make, alter, amend or repeal any 8lld all of 
these By-Laws, but any By-Laws so made, altered or repealed by the Board may be ammded, alte«d or repealed 
by the stoCkholders. 

CERTIFICATION 

1be UDdersipd hereby certifies that be is the duly elected 8Dd acting Secretary of New Teueco 
Inc., a Delaware corporation, lllld cbe keeper of its corponue ra::ords and minutes. The Ulldersipcd further hereby 
certifies that the above 8Dd foregoing is a true and correct copy of the By-Laws of said corporation. as in force 
at the date hereof. 

wrrNESS the haDd of tbe undersigned 8Dd the seal of said corporation, this day of ,19 . 
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BY-LAWS 
OF 

NEWPORT NEWS SBIPBUILDING INC. 
AMENDED AND RESTATED AS OF , 1996 

AR11CLEI 
PLACE OF STOCKHOLDER MEETINGS 

EXBIBITO 

Section 1. All meelinp of the stoCkholders of the corporation shall be held at such place or places, within 
or without the State of Delaware, as may from time to time be fixed by the Board of Directors of the corporation 
(the "Board"), or as sball be specified or fixed in the respective notices or waivers of notice thereof. 

ANNUAL MEETING 

Section 2. 1be AmmaJ Meeting of StoCkholders sba1l be held on such dare and at such time as may be fixed 
by the Board and stated in the DOticc thereof, for tbe purpose of electiDg directors and for the traDsaCtioD of only 
aucb other business as is properly brought before the meeting in acx:ordaDce with these By-Laws. 

To be properly brought before tbe meeting, business must be either (a) specified in the notice of meeting 
(or any supplement thereto) Jiven by or at the direction of the Board. (b) otherwise properly brought before the 
meeting by or at lbe direction of tbe Board, or (c) otherwise properly brought before the meeting by a 
stockholder. In addition to any otber applicable requiremenls, for business to be properly brought before the 
AmmaJ Meeting by a stockholder, the stockholder must have Jiven timely notice thereof in writing to the 
Secretary of tbe corporation. To be timely, a stoCkholder's DOtice must be delivered to or mailed and received at 
the principal euc:utive offices of the c:orparatioD, not less tban SO days nor more than 7S days prior to the 
meetiJIB; provided, bowever,lbat in tbe event that less than 6S days' notice or prior public disclosure of the dare 
of the meeting is given or made to stockbolders, IIOiice by tbe stockholder to be timely must be so received not 
later than tbe close of business on tbe 1.5th day following die day on wbicb such notice of the dare of the ADnual 
Meeting was mailed or such plblic disclosure was made, whichever first oc:cura. A stockbolder's notice to the 
Secretary abaU set fortb as to each matter the stoCkholder proposes to bring before the Amlua1 Meeting (i) a 
brief description of the ·buaiDesa desired to be brought before the amwa1 meetiDg aDd the reucms for CODductiDg 
such business at lbe amwal meetma. (ii) the name aDd record address of the stockbolder proposiDg such business, 
(iii) the class aDd IWIIIber or shares or the cmporation wbicb are bencficiaOy OWDCd by tbe 110Ckholder, aDd (iv) 
any marerial interest of the stockbolder in such business. · · 

Notwithstanding anything in these By·LaWS to the contrary, DO business sball be traDs8Cted at the Amma1 
Meeting except in accordaDce with the procedures set fonb in Ibis Section, providccl, however, that DOCbiDg in 
this Section shall be deemed to preclude discussion by any atockllolder of any business properly brought before 
the Amlual Meeting. 

The Cbairman of the Al1liual Meeting sbal1, If tbe facts warrant. determine aDd declare to the meeting that 
busilless was not properly brought before the meeting in accordaDc:e with tbe provisions of this Sec:tion, and if 
he should so determine. be aball so declare to the meetiq aad any such bualneu nat properly brought before the 
meeting shaD DOt be triiDSacted. 

SPECIAL MEETJNG 

Section 3. Subject to tbe rights of tbc holders or any series or preferred stock. par value S.Ol per share, of 
the corporation (tbe "Preferred Stock") to elect additional directors under specified circumstaDccs, apecia1 
meetings of the atockbolders sball be caUed by tbe Board. The business ti8IIS8Cted at a apec:ial meeting sball be 
confined to the pwposes specified in tbe notice thereof. Special meetings shaD be held at such dare and at such 
time as the Board may designale. 
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NOTICE OF MEETING 

Section 4. Written notice of each meeting of stockholders, staling the place, date and hour of the meeting, 
and the purpose or purposes thereof, shall be mailed not less than ten nor more tbaD sixty days before the date of 
such meeting to each stockholder entitled to vote tbeteat. 

QUORUM 

Section S. Unless otberwise provided by swute, tbe holden of shares of stock entided to cast a majority of 
votes at a meetiDg, present either in person or by proxy, shall constitute a quorum at sucb meeting. 1be Secretary 
of the corporation or in his absence an Alsistant Secretary or an appointee of the JnSiding officer of the meeting, 
sball act as the Secretary of the meeting. 

VOTING 

Section 6. Except as otherwise provided by law or tbe Restated Certificate of Incorporation, each 
stockholder entitled to vote at any meeting sbaJl be eDtided to one vote, in person or by written proxy, for each 
share beld of RCOrd on the record date fixed as provided in Section 4 of Anicle V of these By-Laws for 
determining the stocltholden entided to vote at sucb meeting. Except as otherwise provided by law, the Restated 
Certificate of IDcorporatioa or these By-Laws, the vote of a majority of any quorum shall be sufficient to elect 
directors and to pass any resolution within the power of the holders of all the ovtmnding shares. 

Elections of din:ctors aced not be by written ballot; provided, however, that by resolution duly adopted, a 
voce by wriaen ballot may be required. · 

PROXIES 

Section 7. Eacb stockholder entided to vote at a meeting of stockholders or to express CODSeJlt or dissent to 
corporate action in writing without a meeting may authorize another penon or persons to act for bim by proxy, 
but no sw:b proxy sbaD be voted or acted upon after three years from its date, 1lllleas the proxy provides for a 
lonaer period. A proxy sball be imvoc:able if it S1aleS that it is irrevocable and if, and only as long as, it is 
coupled with an interest sufficient in law to support an imvocable power. A atockbolder may revoke any proxy 
wbicb is not irrevocable by alte!!ding the meeting and voting in penon or by filing an insaument revokiq the 
proxy or by delivering a proxy in accordaJice with applicable law bearing a later date to the Sec:n:tary of the 
corporation. In Older to be exercised at a meeting of stockbolden, proxies shaiJ be delivered to tbe Secretary of_ 
the corporation or bis representative at or before tbe time of sucb meeting. 

INSPECI'ORS 

Section 8. At each meeting of the stockholders the polls sball be opened and closed; the proxies and ballots 
shall be received and be taken in charge, and all questions touching the qualiftcation of voters and the validity of 
proxies and the acceptaDc:e or rejection of votes aball be decided by three Inapectora. two of wbom sball bave 
power to make a decision. Such Inspectors sball be appointed by the Board before the meeting, or in default 
thereof by the presiding officer at tbe meeting, and sbaD be sworn to the faithful performance of their duties. If 
any of the Inspectors Jnviously appointed sbaJl fail to attend or refuse or be unable to serve, substitutes sbaD be 
appointed by the presiding officer. 
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CONDUcr OF MEETINGS 

Section 9. The date and time of tbc opcnmg and the closing of the polls for each mauer upon which the 
Stockholders will vote at a meeting shall be WIOWlccd at the meeting by the chairmaD of the meeting. The Board 
may adopt by resolution such rules and regulations for the c:onduct of the meeting of stockholders as it shall 
deem appropriate. Except to the extent illconsistcllt with such rules and resuJations as adopted by the Boarcl, the 
cbairmaD of any meeting of stockholders shall have the right and authority to prescribe such rules, replations 
and procedures and to do all such acts as, in the judgment of such cbairmall. arc appropriarc for the proper 
conduct of the meeting. Such rules, regulaticms or procedures, whether adopted by the Board or prescribed by 
the c:hairmaD of the meeting, may include. without limitation. the foUowing: (i) the establishmellt of an agenda 
or order of business for the meetiag; (ii) nalcs and procedures for maintainiug order at the meeting 8Dd thc safety 
of those present; (ill) limitations on attendallce at or participation in the meeting to stockholders of record of the 
corporation. lbeir duly authorized and constituted proxies or such other persons as the chairman of the meeting 
shall determine; (iv) restrictions on ent1y to the meeting after the time fixed for the commencement thereof; and 
(v) limitations on the time alloued to questions or comments by participauts. Unless and to the extent detcrmilled 
by ·the Board or the chairman of the meeting, meetings of stockholders shall not be ~ to be held in 
accordance with the Nles of parliamentary procedure. · 

AR11CLED 
BOARD OF DIRECI'ORS 

NUMBER; METHOD OF ELEC110N; 
TERMS OF OmCE AND QUALIFICA110N 

Section 1. The busiDeaa and affairs of the c:orporaUon shall be JD8D88ed UDder the direction of the Board. 
1be number of directors which shall constitute the entire Board shall DOt be Jess than three nor more tbaD sixteen 
and shall be determined from time to time by resolution adopted by a majority of tbe emire Board. 

NomiDations of periOJII for eJection to the Board of the corporation at the Ammal Meeting of Stockholders 
may be made at a meeting of stockholders by or at tbe direi:tion of the Board of Directors by any II(I!Dinating 
committee or person appoiDied by the Board or by any stockholder of the c:orporatiOD elltitled to vote for the 
election of dkectms at the meeting who complies with the notice procedures set forth iD this Anicle n. Such 
nombwions. other than those made by or at the direction of the Board, shall be made pumllllll to timely notice 
in writing to the Secretary of the c:orporation. To be timely, a stockbolder's notice sbaJl be delivered to or mailed 
lllld received at the principal executive offices of the corporation aot less than ~ days nor more than 7S days 
prior to the meetiq; provided. however, that in the event that Jess than 6S days' D01ice or prior public disc~ 
of the date of the meeting is given or made to stockholders. notice by the stockholder to be timely IDilSt be so 
received not later than the close of business on the lSth day foUowiDg the day on which such notice of the date 
of the meeting was mailed or such public disclosure was made, whichever filst occurs. Such stoc:kbolder's notice 
to the Secretary shall set forth (a) as to each person wbom the stockholder proposes to D.OJDinate for election or 
reelection as a dim:tor, (i) the IWIIe, age, business address and residence of the person. (ii) the priDcipa1 
occupation or employment of the penon. (iii) the class 8Dd number of shares of capital stock of the corporation 
which are beneficially OWDed by the person aad (iv) any other information relating to the penon that is requiJed 
to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14A UDder the Securities 
Exchange Act of 1934 as amCDded; aad (b) as to the stoekbolder giving the notice (i) the name and m:ord 
address of the stockholder and (ii) the class aad number of shares of capital stock of the COipOr8tion which are 
beneficially owned by the stockholder. 1bc corporation may require any proposed nominee to furnish such other 
information as may rasonably be requim1 by the corporation to determine the eligibility of such proposed 
nomiaee to serve as cUrcctor of the corporation. No penon shaU be eligible for election as a director of the 
corporation at the ADnual Meeting of Stockholders UZilcss nominared in accordaDce with the procedures set forth 
herein. lbe Chairman of the meeting sball, if the facts warrant, determiDe 8Dd declare to the meeting that a 
nomination was DOt made in accordaDce with the foregoing procedure, and if he should so clctermme, he shall so 
declare to the meeting and tbe defective nomination shaD be disregarded. 
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A11y direc:tor may resign his office at any time by delivering his resignation in writing co the corporalion. 
and the acceptance of such resignation UDless required by the terms thereof shall not be necessary to make sucb 
resignation effective. 

No person wbo shall have auaiDed the age of 72 shall be eUg~ble for election or reelection. as the case may 
be, as a director of the corporation. except that the foregoins qualification shall aot apply to any director wbo, at 
the time of the adoption of these By-Laws, is then ·in office and bas aaaiDed such age. 

MEETINGS 

Section 2. 'Ibe Board may bold its meetings 8lld have an office in sucb place or places within or without the 
State of Delaware as the Board by resolution from time co time may determine. 

lbe Board may in its discretion provide for regular or stated meetings of the Board. Notice of regular or 
stated meetinp need not be given. Special meetings of the Board shall be held wbellever called by direction of 
the Chief Executive Offtcer, the PresidcDt or any two of the directors. 

Notice of aay special meetina shall be given by the Secretary to each director eitber by mail or by telegram. 
facsimile, telephone or other elcc:lrODic COIDDIWiication or ttaDSIIli&&ion. If mailed, such aotice shall be deemed 
adequately delivered when deposited in the United States mails so addressed, with postage thereon prepaid. at 
least three days before such meeting. If by telegram. such notice shall be deemed adequately delivered when the 
telepam is delivered to the telesraph c:orpcntion at least tWenty-four hours before such mcetiq. If by facaimile, 
telephone or other electronic comm•mication or 1l'IIDSmissiOD. aucb notice &ball be transmitl2d at least twenty-four 
hours before such meetiJl8. Unless otherwise indicated in the notice thereof, aay 8lld an business may be 
traDSIICted 81 a special meetins. 

Except as otherwise provided by applicable Jaw, at 1m)' meeting at which every director shall be present, 
even tbougb witbout notice, any business may be tnmsacted. No notice of any adjourned metins need be given. 

Tbe Board shall meet immedi•rely after election, followins the Amwal Meetins of Stockbolden, for the 
purpose of orgaaizing, for the eJectiOD of corporate oftlcers as bereiDafter spec:ifled. and for the transaction of 
any other business which may come before iL No notice of such mectiDs shall be aeceaslll)'. 

QUORUM 

Section 3. Except as otherwise expressly required by these By-Laws or by statute. a majority of tbe directors 
then in office (but not less tban one-third of die total number of clirectar& c:onstialting the entire Board) shall be 
present at aay meting of the Board m order to constitute a quorum for die traDSadiOD of business at such 
meeting, 8lld the vote of a majority of the ctirecton present at aay such meeting at wbich quorum is present shall 
be necessary for the passaae of aay resolution or for aa act to be the act of the Board. In the absence of a quorum. 
a majority of the dizectors preseut may adjourn sucb meeq from time to time until a quorum sbaU be presenL 
Notice of aay adjourned meeting need not be given. 

COMPENSADON OF BOARD OF DIRECJ'ORS 

Section 4. Each director (other thaD a director who is a salaried officer of the corporation or of aay 
subsidiary of the corporadon), in consideration of bis serving as such. shall be entided to receive from the 
corporadoD such IIDIOUDt per IDDUID 8lld such fees for attendallcc 81 mcet1Dp of the Board or of IDY committee 
of the Board (a "Committee"), or botb, as the Board shall from time to time determine. 1be Boazd may likewise 
provide that the corporation shall reimburse each director or member of a Committee for any expenses incurred 
by bim on account of his attendance 8111Dy such meetins. NOthing contained in this Section shall be conatrued to 
preclude any director from setVing the corporation in aay other capacity aDd receiving compensation therefor. 
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AR11CLEW 
COMMITI'EES OF THE BOARD 

COMMITJ'EES 

Section 1. The Board sball elect from the directors ID Executive Committee, ID Audit Committee, a 
Compea.salion Committee md my other Committee wbich tbe Board may by resolution prescribe. ArJy such 
other Committee shall be comprised of such petSODS and sball possess such 111tbority as sball be set fonb in sucb 
resolution. 

PROCEDURE 

Section 2. (1) Each Committee shall fix its own rules of procedure and &ball meet where md as provided by 
sucb rules. Unless otherwise stated in these By-Laws, a majority of a Committee sball CODStitutc a quorum. 

(l) In the absence or disquaWicalion of a member of my Committee, tbe members of such Committee 
present 11 my meeting, and DOt disqualified from voting, wbetber or not tbey constitute a quorum, may 
UDIIDimously appoint anotbcr member of tbe Board to act 11 the meeting in ~e place of my such absent ar 
disqualified member. Fees in CODDeCtion witb such appointments shall be established by the Board. 

REPORTS TO THE BOARD 

Section 3. All completed actions by tbe EBc:utive, Audit and Compensation Committees sball be reported 
to the Board 11 tbe next succ:eectiDg Board meetiag Uld sball be subject to revision or alteration by the Board, 
provided, tbat ao acts or rights of tbird parties sbaU be affected by my such revision or alteration. 

EXECUTIVE COMMITI'EE 

Section 4. The Board sbaD elect an Executive Committee comprised of tbe Cbief Executive OfBccr and DOt 
less than four additional members of tbe Board. During tbe interval between tbe meetinp of tbe Board, tbe 
Bxec:utive Committee sba1l possess and may exercise all tbe powas of tbe Board iD tbe 11181181ement and 
direCtion of all tbe business and a1faift of tbe cmporation (e1Cept tbe maiiC:rS bereiDafter assigned to tbe 
Compensation Committee) includiq, witbout limitation, the power Uld authority to declare dividellds and to 
authorize the issuaDce of stock, in sucb mazmer as tbe Executive Committee abal1 deem best for tbe iDteresta of 
the corporation in all cases iD wbicb specific diJectiODs shall DOt have been given by tbe Board. 

CO~A110NCO~ 

Section S. 1be Board shall elect a Compeusation Committee consisting of at least four members of the 
Board, aone of whom shall be officen or employees of tbe corporation or of any subsidiary corporation. 1be 
Board shall appoint a chairman of such Committee wbo sball be one of its members. The Compcasation 
Committee shall bave such authority and duties as the Board by resolution shall prescribe. 

AUDIT COMMITTEE 

Section 6. The Board sbaD elect from among its members ID Audit Committee consisting of at least three 
members. The Board shall appoint a cbairmau of said Committee who shall be one of its members. The Audit 
Committee sbaU bave such authority and duties as the Board by resolution shall prescribe. In no evCDt sball a 
direc:tor wbo is also ID oflic:et or employee of the corporation or my of Its subsidiary companies serve as a 
member of sucb Committee. The Clief Executive Officer shall bave tbe right to attend (but DOt vote at) eacb 
meeting of such Committee. 
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NOMINATING AND MANAGEMENT DEVELOPMENT COMMI'ITEE 
• 

Section 7. 1be Board sball elec:t from among its members a Nominating and Management Development 
Commitree consisting of at least tbree members. The Board shall appoint a chainnall of said Committee wbo 
sball be one of its members. The NQD!iMting and Management Development Committee shall have such 
authority and duties u the Board by resolution sball prescribe. ID no event sball a director wbo is also an ofticer 
or employee of the corporation or any of its subsidialy companies serve as a member of such Committee. The 
Olief Executive Officer shall have the rigbt tD auend (but not vore at) each meeting of such Committee. 

ARDCLEIV 
OFFICERS 

GENERAL PROVISIONS 

Section 1. lbe c:orpomte officers of the corporation shall consist of the following: a Chairman and/or a 
President, one of whom shall be desipeted Qief Executive Officer and each of whom shall be chosen from the 
Board; one or more Vice OIBinnan. Executive Vice Presidents, Senior Vice Presidents, Vice Presidents and 
Assistant Vice Presidents; a Gelleral Counsel, a Secretary, one or more Assistant Secretaries, a Treasurer, one or 
men Assistant Treasurers, a Controller, and such other officers as the Board may from time tD time designate. 
Insofar as permitted by statute, tbe same person may bold two or mlft offices. All officers chosen by tbe Board 
shall eacb have such powers and duties as generally pertain to their respective ofllces, subject to the specific 
provisions of tbis Article IV. 

1be Chairman and/or President, each Vice CbainnaD, Executive Vice President, Senior Vice President and 
Vice President, tbe Secretary and tbe Treasurer sball be elected by"tbe Board. Each such oftic:er sball bold office 
until his successor is elected or appointed and qualified or until his earlier death, resignation or mnoval. 

AIJ.y officer may be removed, with or without c:anse. at any time by tbe Board. 

A vacancy in any office may be ftlled for the unexpired portion of tbe tenn in 1he same manner as provided 
in these By-Laws for election or appointment 10 such office. 

POWERS AND DUTIES OF THE CHIEF EXECUI'IVE OFFICER 

Section 2. The Olief Executive Officer sbal1 bive geueral cblqe and 11111DBgCDleDt of tbe affairs, property 
and business of the corporation, subject to the Board, the Executive Committee and tbe provisicms of these By· 
Laws. 1be Chief Executive Officer or in his absence such otber individual u the Board may select, sball preside 
at all meetings of the stockholders. He sball also preside at meetings of the Board and the Executive Committee, 
and in his absence the Board or the Executive Conuniuee, u the case may be. sball appoint one of their number 
to preside. 

1be Chief Executive Officer sball perform all duties assigned to bim in these By-Laws and such Olher duties 
as may from time tD time be assigned tD bim by the Board. He shall have the power to appoint and remove, with 
or without cause, such officers, other tban those elected by the Board as provided for in these By-Laws, as in bis 
judgment may be necessary or proper for the traD.slu:tion of tbe business of the corporation, and sball determine 
their duties, all subject to ratification by tbe Board. 

POWERS AND DUTIES OF OTHER OFFICERS 

Section 3. 1be CbaiJman shall perform such duties as may from time to time be assigned to him by tbe 
Board, the Executive Commiuee or tbe Qlief Executive Officer. 
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Section 4. Each Vice OWrman shall perform suc:b duties as may from time to lime be assigned to him by 
the Board. the Executive Committee or the Olief Executive Officer. 

Section S. The President shall perform sucb duties as may from time to time be assigned to him by lhe 
Board, the Executive Committee or the Cllief Executive Officer. 

Section 6. Each Executive Vice President shall perform such duties as may from time to time be assigned 
to him by the Board, the Executive Commiaec or tbe Cllief Executive Officer. 

Section 7. Each Senior V'u:e President shall perform such duties as may from time to time be assigned to 
him by tbe Board, the Executive Committee or the Cllief Executive Officer. 

Section 8. Each Vice President and Assistant Vice President shall perform such duties as may from time to 
time be assigned to him by the Board, tbe Executive Comm.iaec, tbe Chief Executive Officer or an Executive 
Vice President. 

Section 9. The General Colmsel shall bave general supervision 8Dd control of all of tbc corporation's legal 
busiDess. He sball perform sucb otber duties as may be assigned to him by the Board. tbe Executive Committee 
or tbe Cllief Executive Officer. 

Section 10. The Secretary or an Assistant Secretary sball record tbc proc:eedings of all meetings of the 
Board, the Executive Committee of tbe Boanl and tbe stockholders, in books kept for dw purpose. 1be Secretary 
sball be tbe c:ustodiaD of the cmpma1e seal. and he or an Assistant Secreta!y sbal1 affix tbe same to and 
camtasign papen requiring sucb acts; Uld he and tbe Assistant Secre18ries sball perform such otber duties as 
may be ~ by tbc Board, tbe Exec:udvc Commlaec or tbe Cllief Executive Officer. 

Section II. 1be Treasurer and Assistant Treasurm sball bave care and custody of all ftmds of the 
corporalicm aud disburse and edmini!!fCr tbe same under tbe direction of the Board. tbe Executive Committee ar 
tbe Qief Executive Officer 8Dd sball perform sucb otber dudes as tbe Board, tbe Executive Committee or tbe 
Cllief Executive Oflic:er shall assign to them. 

Section 12. 1be Controller sball maintain adequate reconls of all assc11, liabilities and traDsactions of the 
corporation and see dw audits lhereof are curreJ~tly and n:gular:ly made; and be sball perform suds other duties 
as may be required by tbc Board, tbe Executive Committee or tbe Clief Excc:ulive Officer. 

SALARIES AND APPOINTMENTS 

Section 13. The salaries of corporate oflicen shall be flxed by tbc Compeusation Committee provided for in 
Section S of Article m hereof, except dw tbe fixiDg of salaries below cenain levels. determinable from time to 
time by tbe CompciiSIItion Committee, may in tbe discretion of the Committee be delegared to the Olief 
Executive Officer, subject to the approval of the Board. 

INDEMNIFICATION OF DIRECJ'ORS AND OmCERS 

Section 14. (1) The corporation shall iDdcmnify and hold harmless, to tbe fullest cxteut permitted by 
applicable law as it preseDtly exists or may hereafter be amended. aay penon (an "Indemnitee") who was or is 
made or is tbRateDed to be made a party or is otberwise involved iD auy action. suit or pmt'A'A'ding, whether 
civil, c:riminal. admiDlstrativc or iDvesdgative, includillg appeals (a "proc:eedtng"), by reason of the fact that be, 
or a penon for whom be is the legal reprcsenWivc. is or w8s a clirector or officer of the corporation or, while a 
director or officer of the corporation. is or was serving at the request of the cmporation as a director, oflicer, 
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employee or agem of. another corporation or of a partnersbip, joint venture, trust, enterprise or DODprOftt entity, 
including service witb respect to employee benefit plans, agaiDst all liability and loss suffered and expenses 
(including auomeya' fees) reasonably incUn'ed by sucb Indemnitee. Notwithmndtng the prec:ectiDg sentence, 
except as othelwise provided iD paragraph (3) of this Section 14,1be corporation sball be required to iDdemDify 
an Indemnitee in CODDCCtion witb a proc:eediDg (or pan tbercof) commenced by sucb IDdemnitee only if lbe 
commeDCCmCDt of such proceediDg (or part lbereof) by tbe Indemnitee waa authorized by the Board. 

(2) The corporation ahaD pay tbe expenses (iDclwling llltOmeys' fees) incurred by an IDdemnitee iD 
defending any proce-ding iD advance of its fiDal disposiliOD, provided. however, that, to the extent required by 
law, such payment of expenaes iD adVIIDCC of the final disposition of the proccrdiDg shall be made only upon 
receipt of an UDdenakiJig by die IDdemnitee to repay all amounts advanced if it should be ultimately determined 
that the IDdemnitee is DOt entitled to be iDdcmDi1ied UDder this Seetion 14 or otherwiae. 

(3) If a claim for iDdcmDificalion or payment of expenses UDder this Section 14 is not paid in full within 
thirty days after a wrilWl claim therefor by tbe Indemnitee bas been received by the corporalion. the IDdemnitee 
may file suit to recover the unpaid amount of such claim and. if succ:essful in whole or in pan. aha1l be entitled 
to be paid the expense of prosecuting such claim. ID any such acdon the c:orporalion sbal1 have the burden of 
proving that the IDdcmnitee is DOt entitled to the n:quested indemnification ar paymenl of expenses UDder 
applicable law. 

(4} 1be rigbts confemd on any lndcmniree by this Section 14 shall not be exclusive of any other rights 
which sucb Indemnitee may have ar bereafter acqube UDder any SWUte, provision of the Restated Certific:a1e of 
Inc:orporation. tbese By-Laws, agreement, vote of stockholders or disinteresrcd directors or ocberwise. 

(S) The corporation's obligaticm, if any, to indemnify ar to advance expeases to any IDdemDiree wbo was or 
is serving at its request as a director, officer, employee or agent of another corporation. partDenbip, joint venture, 
trust. enraprise or DODptOfit entity shall be ~educed by any amount sucb Indemnitee may collec:t as 
indemnification ar advancemeat of expenses from sw:b other corporation, partnersbip, joint veuture, trust, 
ent.erprise or ncmprofit CDtelprile.. 

(6) AIJ.y repeal or modification of the foregoillg provisions of this Section 14 shall DOt adversely aft'Cd any 
ri&bt or protection hemmdcr of any IDdemDitee iD respect of liD)' act or omission occurriDs priar to the time of 
such repeal ar modification. · 

m 1bis Section 14 sball not limit the riabt of tbe corporation, to tbe extem and iD the ID8DIICI' permitted by 
law, to indemnify and to advancc expenses to persona other tbaD IDdc:mDitees wbeu and as audlorized by 
appropriate cmporate action. 

ARnCLEv 
CAPITAL STOCK 

CERTIFICATES OF STOCK 

Section 1. Certificates of stock ccrtifyiDg the llUII1ber of lbara owned shall be issued ~ eacb stockholder iD 
such form DOt inconsistezn wiib the Restated Certificate of IDI::orpozadon as shall be approved by the Board. Such 
certificates of stock sbal1 be nUD1bemi and registered in the or4er iD which they are issued Uld shall be signed 
by tbe CbairmaD, tbe President or a Vice PreaideDt, aud by the Treasurer or an Assistant Treasurer or the 
SecretaJy or an Assistant Secretary. AIJ.y and all the signatUreS on the c:crti1icates may be a facsimile. 

TRANSFER OF SHARES 

Section 2. Transfers of shares shall be made only upon the books of the cozporatioD by tbe holder, iD person, 
or by power of auoruey duly e.ucured and filed with the Secretary of the CO!pOI'IItion, and on the sumDcler of 

8 

KMI0000476 



the c:erti1icate or certificates of such shares, properly assigned. The corporation may, if and whenever dle Board 
shall so determine, maintain one or more offices or agencies, each in c:harp of au agent desipted by the Board, 
where the shares of the capital stock of the corporation shall be traDsferred audlor registered. The Boartl may 
also make such additional rules and regulations as it may deem expedient c:onccmiDg the issue, traDsfer aud 
registration of cenificates for shares of the capital stock of the corporation. 

LOSf, SfOLEN OR DESTROYED CERTIFICATES 

Section 3. The corporation may issue a new certificate of capital stock of the corporation in place of any 
certificate theretofore issued by the corporation, alleged to bave been lost. stolen or destroyed, and the 
corporation may, but aball not be obligated to, require the owner of the alleged lost. stolen or destroyed 
certificate, or bis legal representatives, to give the corporation a bond sufficient to iDdeamify it against any claim 
that may be made apinst it on acc:ouDl of the alleged loss, theft or destruction of auy such ccrtific:ate or dle 
issuaDce of such new certificate, as the officers of the corporation may, iD their discretion. require. 

FIXING OF RECORD DATE 

Section 4. ID order that the corporation may detcrmiJle the stockholders entitled to notice of or to vote at 
auy meeting of stockholders or auy adjoumment thereof, or to express CODSeDt to corporate action iD writing 
without a meeting or entitled to receive pa)'IDCIIl of auy dividead or other distribution or allotment of any rights, 
or entitled to uercise any rights iD respect of any cballge, conversion or cxcbaDge of stock or for the purpose of 
any other lawful action, the Boartl may fix a record date, wbich record date shall not precede the date upon wbich 
the resolution fWq the record dare is adopted by the Board. and which record date: (1) in dlc case of 
determillation of stocldloldm entitled to vote at any meeting of stockbolders or adjoumment thereof, aball, UDless 
otbcrwisc required by law, not be more than sixty nor less thaD teD days before the date of such meetiq; (2) iD 
the case of determiDadoD of atockholders entitled to express CODSeDt to corporase action lD writiq widlout a 
meeting, aball DOt be more lbaD teD days from dle date upon which the resolution fixlDg thc record date is adopted 
by the ~ aDd (3) iD tbe case of any other action, shall not be more lbaD sixty clays prior to such other action. 
H DO recorct dale is fixed by the Board: (1) the record dare for determiDillg stockholders entitled to notice of or 
to vote at a meeting of stockholders sbaD be at the close of business on the day uext precedjDg the clay on which 
notice is given, or, if DOtice is waived, at the close of busillels on the day aext pec:cdiDg the clay on wbich the 
meeting is bcld; (2) the record date for detcn:DiDiDg stockholders entitled to express CODSCDt to corporate action 
iD writing without a meeting aball be dctmDiDed iD accordaDce with Anicle VI of these By-Laws; aad (3) dle 
record date for dctenniDiDg stockholders for any other purpose aball be at the close of business on the clay on 
which the Board adopts the resolution relatiDg thereto. A determiDation of stockholders of record entitled to 
notice of or to vote at a meeq of stockholders shall apply to auy adjounuDellt of the mcctiDg; provided, 
however, that the Boartl may fix a new record date for the adjoumed meetiDg. 

ARTICLE VI 
CONSENTS TO CORPORATE AcnON 

RECORD DATE 

Section 1. The record date for determiniDg stockholders entitled to express CODSeDt to corporue action in 
writing without a meeting aball be as fixed by the Board or as otherwise established UDder this Section. AIJy 
persoD seeldng to bave the stockholders authorize or take corporate action by writteD consent without a meeting 
sball by writtcD notice addressed to lbc Secretary and delivered to the corporation, RqUCSt that a record date be 
fixed for such purpose. 1be Board may fix a record date for such purpose which shall be no more than 10 clays 
after the date upon wbic:h the resolution ftxiDg the record date Is adopted by the Board and shall not precede the 
date such resolution is adopted. U the Board fails within 10 clays after the cmporatioD rc=ives such notice to fix 
a record date for such pmpose. the record dare shall be the clay on which the ftrst wriUCD COIISCDt is delivered to 
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the corporation in the lll8IIDer described in Section 2 below unless prior action by the Board is required UDder 
the OeDera1 Corporation Law of Delaware. in which event the record date shall be at the close of business OD the 
clay on which tbe Board adopts the resolution takiDB such prior action. 

PROCEDURES 

Section 2. Every wriacD CODSCDt purportiDs to take or authorizing the takiDg of corporate action and/or 
relared revocations (eac:b such wriUeD consent 8Dd related revocation is referred to in this Article VI as a 
"Consellt") sbalJ bear the date of sigaature of each stockbolder who sips the CODSeDt. 8Dd 110 CODSeDt sba1J be 
effective to take the corporate action referred to therein unless, widUD 60 days of the earliest dared Ccmsent 
delivered in the IIWlDel' required by this Section 1, Ccmscnts sipd by a sufficient DUmber of stockholders to 
lake such action are delivered to the corporation. 

A Consellt sball be delivered to thc corporation by delivery to its regis1ered office iD the State of Delaware, 
its principal place of busiDess, or an officer or agent of the corporation baYing custody of the book in which 
proceedinss of meetiDgs of stoc:kbolders are recorded. Delivery to the corporation's registered office shall be 
made by band or by ccrti6cd or registcrecl mail. retum receipt requested. 

In tbe event of the delivery to the corporalion of a ConseDE. the Secretary of the corporation sball provide 
for the safe-bepiq of such CODSeDt ad shall promptly conduct such miDisleriaJ review of the suflicieDey of the 
Consents 8Dd of tbe validity of tbe action to be rakeD by sbareholdcr CODSeDt as be deems necessary or 
appropriate, including, without limitation, whether the holders of a DUmber of shares baviDg the requisite voting 
power to authorize or lake the action specified in the Consellt bave given CODSCDt; provided. however, tbat if the 
corporale action to which the ConseD1 relates is the removal or replacement of one or more memhets of the 
Board, the Secretary of the corporation shall promptly desigDate two persons, wbo sball DOt be memhets of the 
Board, to aerve as Inspectors with respect to such Consent 8Dd such lnspecton sbalJ discbarge tbe functions of 
the Secretary of the corporation UDder tbis Section 2. If after such investigation tbe Secretary or the Inspectors 
(as the case may be) shall deteriD.ine that tbe Consent is valid aDd that the acdon therein specified has been 
validly au1borizccl, tbat fact shall fcmbwitb be cenifiecl on the records of the corporation kept for the pmpose of 
recordiDg tbe procecdinp of meemp of stockholders. lllld the CODSCDt abaD be filed iD such records. at wbic:h 
time tbe ConseDt abaD become effective as stockholder actiOQ. In CODductiDg the investigation required by this 
Section 1, the Secretary or tbe Inspectors (as the case may be) may, at the e~ of the corporation, retain 
special legal counsel 8Dd any Olher DeCCSSIIl)' or appropriate professional advisors, and such other persozmel as 
they may deem Dec:eSS8l'Y or appropriate to assist tbem, aDd shall be fully protected iD relying in good faith upon 
the opinion of such coun.sel or advisors. 

AR11CLEVD 
MISCELLANEOUS 

DIVIDENDS AND RESERVES 
Section 1. Dividc:uds upon tbe capital stock of tbe corporation may be declared as pennitted by law by the 

Board or the Executive Committee at any regular or special meetiq. Before payment of any dividelld or making 
any dis1ribution of profits, there may be set aside out of the surplus or net profits of the corporation such sum or 
sums as the Board or the ~ve Committee, from time tD time, in their absolute discretion. think proper as a 
reserve fund to meet contingencies. or for such other purposes as tbe Board or Executive Commiuee sba1l think 
conducive to the interests of the corporation. 8Dd any reserve so establisbed may be abolished and restoml to 1he 
surplus accoUDr by lilce action of the Board or the Execulive Committee. 

SEAL 

Section 2. The seal of the corporation sba1l bear the corporate I18IDe of the corporuion, the year of its 
incorporation and the words ''Corporate Seal, Delaware''. 

WAIVER 

Section 3. Whenever any oodce wbalever fs required to be givers by starute or UDder tbe provisions of the 
Restated Catificate of Incorporation or these By-Laws, a waiver thereof in writiq sigaed by the person or 
persons entitled to such notice, whether befcn or after the time stated tbereiD, sba1l be deemed equivalent thereto. 
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Neither the busilless to be transacted at, nor the purpose of, any annual or special meeting of the stockholders or . 
the Board, as the case may be, need be specified in any waiver of notice of such meeting. 

FISCAL YEAR 

Section 4. The fiscal year of the corporation shall begin with January first and end with December thirty· 
first. 

CONTRACJ'S 

SectionS. Except as otherwise required by Jaw, the Reswed Certific:ale of Incorporation or these By-Laws., 
any contracts or other iDstrumems may be executed and delivered in the IUIDle and on the behalf of the 
c~on by such offic:er or oflicen of the corponltion as the Board may from time to time direct. Such 
authority may be general or c:oufined to specific iDstaDces as the Board may determine. The Chairman of the 
Board, the President or any Vice President may exeaue bonds, CODttaCU, deeds, leases and Olher ins1rumen!S to 
be made or executed for or on beba1f of the corporadon. Subject to any resttic:tioDs imposed by the Board, the 
CJaiJmaD of the Board, die PreaideDl or any Vice President of the corpontion may delegale concractual powers 
to others under his jurisdictioD. it beiDa understood. however, that any such delegation of power sba1l not Rlieve 
sucb officer of Rspcmsibility with respect to the exercise of such delegated power. 

PROXIES 

Section 6. Unless otherwise provided by molution adopted by the Board, the OWrman of the Board, the 
President or any Vice President may from lime to time appoint an attomey or auomeys or agent or ageniS of the 
corpontion. in the IUIDle and on behalf of the corporadon. to cast tbe votes which the corporation may be entitled 
to cast as the bolder of stock or other securities in any 01ber corporation or other entity, any of wbose stock or 
other securities may be beld by the c:orpontiOD. 11 meetings of the holders of the stock or otber securities of 
such adler corpor11Uon or adler entity, or to c:onsem in writing, in the D8llle of the c:orporadon as such bolder, to 
any action by such OCher cmporalioD or other emily, and may iDsUuct tbc penon or persons so appointed as to 
tbe ID8DIIel' of c:astiDg such votes or Bivins such c:onsent. and may execuae or cause to be execuled in the IUIDle 

and on bebalf of 1he c:orpcmdiOD and under its corporate seal or otherwise, all such written proxies or other 
instruments as he may deem DCCeSSary or proper in die premises. 

AMENDMENTS 

Section 7. 1be Board from time to time sball have the power to make. alter, amend or repeal any and all of 
these By-Laws. but any By-Laws so made. altered or repealed by 1he Board may be ameuded, altered or repealed 
by the stockholders. 

CERTIFICATION 

The undcnigncd hereby a;rtifies that be is the duly eleaed and acting SecRtary of 
Newport News SbipbuildiDg Inc., a Delaware corporation, and 1he keeper of its corporate records and minutes. 
The uudersigncd further hereby certifies that the above and fORgoing is a true and conec:t copy of the By-Laws 
of said corporation. as in force at the dale hereof. 

WITNESS the band of the undersigned and the seal of said corporation. this 
• 19 

day of 

---------------------------~'CCRtary 
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TRADEMARK TRANsn10N LICENSE AGREEMENT 

EXBIBJTP 
TO 

DISTRIBtmON 
AGREEMENT 

Agreement made as of , ("Effective Dale") by and between [Industrial Company], 
a corporation orziiDized and existing UDder the laws of the State of Delawa, whose principal place of busiJiess 
is located at 127S King SL, GreeDwich, cr 06831-2946, hereiDafter referred to as UCCDSOl', and Teuneco Inc., a 
cmporation OIJIIDized Wider the laws of tbe State of Delaware, whose principal place of busilless is located at 
1010 Milam SL, Houston, TX 77002, hereinafter referred to as LiceDsee, 

Whereas. Ucensor bas adopted and is usiDg the name and mark "Tenneco", alone and in c:ombiJwion with 
other tenDs amJ/or symbols and variations thaeof iacludiDg "Tem1-Speed", "TenD-Speed 2" and "Temmet", 
iD the United SlateS and elsewhere throughout the world ud is the owner of the U.S. Tradcmarit Applications 
and tbe U.S. Trademazt Repstralions, listed on Bxhlbit A of this Agreement. from the United States Patent and 
TradeDwk Offtce. (hereinafter collectively referred to as the ''Trademark"); aad 

Whereas. Ucmscc is desirous of using said Trademazt with n:spcct to the goods and services listed on 
Exhibit B, to assist LiCCDSCC in ils transition to a new identity and for the limited purposes more fully described 
below; 

Now, therefore, in CODSidcration of tbe forcgoiDB Recitals which are hereby iDcorporaled into the opcntive 
termS hereof, the mutual promises CODtaiDed iD Ibis AgreemeDl and good and valuable c:onsidcmlion from the 
LicCDSCC to the LiccDsor, the receipt and sufficiency of wbich is hereby acblowlcdged by said Liceasor, the 
parties hereby aaree as follows: 

1. LiceDsc. Lic:elllor Jr8DlS to Lic:ensec uxl its aubaidiluy companies ·the limited, IIOD-ClU:lusive npt to use 
the Trademart UDder lbe common law and UDder the auspices and privileges provided by any of 1bc registntious 
covering lbc same during the term of this AgrecmeDl. and LiccDSCC hereby Ulldertakes to use the Trademark as 
follows: 

a. For a period of 30 days following the Effective Dare of this Agreemeilt. I icensee may use tbe 
Trademark in its corporate name. After 30 days following tbe Effective Date of Ibis Apeem.ellt, Licensee 
shall clumge, if necessary, its cmporate name to delete the Tradematk or any other word that is CODfusillgly 
similar to the Trademark (except lbe word ''TC"""sec"); 

b. For a period of six (6) months following the Effective Date of this AgrCemeat, I...iceDsee sball be 
entitled to use its existiug supplies and documents wbic:h bave Jmprinted tberecm tbe Tradcmart to tbe extent 
that suc:h supplies and doc:umeDts were existiDg inventory prior to the Effective Dale of this AgreemeuL 
Licensee shall DOt prim any aew supplies or documents bearing the Trademark as of the Effective Date of 
this AgreemenL 

c. For a period of tWo years from the Effective Date of this ~ Licensee may use tbe 
Trademark on existing signs, displays or other identifications or advertising material (except as limited in b 
above). Licensee sball not prepare or install any new sips. displays or other identifiCations or advertising 
material bearing the TJ'lldcmart. Liccosec sball remove any and all references to the TJ'lldcmarlt from any 
and all sips, displays or otbcr identifications or advertising maraial by the end of the two year period. 

2. Quality of Services. Uccasee agrees to maiD&aiD such quality lt8lldards as sball be pn:scribcd by Licensor 
ill the c:oaduct of the business opemtioas with whic:h the Trademark is used. Lic:emee shall use the Trademark 
cmly with goods and semces listed in Exhibit B rendered by Liccnsec ill accordalu:e with tbe terms of this 
agrecmeut and wilb the JUidaacc and directions fumished to the Licar.sec by the Licemor, or irs autborized 
representatives or agents, from time to time, if any; but always tbe quality of the goods and services sball be 
satisfactory to the Lic:eDsor or as spccificd by iL 
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3. IDspcction. Licensee will permit duly autborized represcDWives of the LiceDSOr to iDspect the premises 
of Licensee usma the Trademarks at all reasonable times, for the purpose of ascenaiDiDs or detamizaiDs 
compliaDCe with Paragraphs 1 and 2 hereof. 

4. Use of Trademark. When using tbe Trademark under this Agreement. Licenxe undertakes to comply 
substantially with all laws pertaiDing to tbe Trademark. This provision IDcludea compliaDce with marttiDg 
requirements. Licensee rqmsems aDd wamnts that all goods aDd services to be sold under the Tradeawk and 
the martetiDg, saka, and distribution of them sbal1 meet or exceed all federal, state, and local laws, orclinanccs, 
standards, regulations, and guidelines penaiDiDs to such products or activities, IDcluding, but not limited to, tbose 
penaiDiDg to product safety, quality, labeling and propriety. Licensee agrees that it will not package, awket. 
sell, or distribute any goods or services or cause or permit my goods or services to be packaged, marketed, sold, 
or distributed iD violation of any such federal, state, or local law, ordinaDce, standard, regulation, or guideline. 

S. Extent of License. The licc.nse granted beRm is for the sole purpose of assisting Licensee iD its tranaition 
to a new identity and is not assignable or traDSferable iD my 1D8DDe1' wbalsoever. Licensee bas no right to grant 
any subliceDses or to use the Trademark for any otber purpose. 

6. JDdmmity. Licensee acknowledpa tbat it will bave no claims apiDst LiceDsor for any damage to 
property or injury to perscma arisiJ1s out of tbe operation of LiceDsee's business. LiceDsee asrees to iDdemDify, 
bold harmless, and defend UCCDSOl' and its subsidiaries aDd its authorized representatives wicb legal couusel 
acceptable to UCCDSOl' from and apiDst any and all demands. claims, injuries, losses, damages, actions, suits, 
causes of action, proceettinp, judgments, liabilities and expenses, iDcludiDa auomeys • fees, court costs and other 
legal expenses, arising out of or conaected with: 

L Licensee's use ofcbe Trademarll:; or 

b. any breach by Liccnsec of any provision of tbis Agreement or of any warnmty made by Licensee iD 
this Agreement. 

No approval by UceDsor of any action by Liceusee shall affect arrj riJbt of Licensor to illdeiDDificatioD 
bereullder. 

7. Termination. Except as otherwise provided herein, this Agreement sball n:maiD iD full fon:e aDd effect 
for the periods stated iD Paragraph 1, above. However, LiceDSOr retaiDs the right to jmmo1i•te1y termiDate tbia 
Agreement iD the event of a mareria1 breach of any ram of this Agreement by Ucenxe. upcm wriaen notice to 
theUcenxe. 

8. Ownersbip of Trademarll:. 1be Licensee acblowledges Licensor's exclusive right. title and iDten:st iD and 
to the Trademark and will not at any time do or cause to be done any act or tbiDg c:outesting or iD any way 
impairius or teDdiq to impair any part or all of sucb risht. title 8lld iDterut. ID CODIIection with tbe ue of the 
TrademaJk, Licensee sball not iD any IDBDJlel' represen1 tbat it bas my ownmbip iD tbe Trademark or 
regisuations thereof, and acla1owledges that use of tbe Trademark sball enure to the benefit of the Licensor. Oil 
termination of this Agreement or any ponioD thereof in any IDIUIDer provided beniD. tbe UceDsec will destroy 
all signs, displays or otber iCiellliftcations or advertising material, supplies and doc:umeDts, aDd any other 
materials bearing the Trademark and will certify to Licensor iD writing tbat it bas doDe so. Furtbermore, Licensee 
will not at any time adopt or use without the UceDSOr's prior written consent. any wonl or mark wbicb is likely 
to be similar to or confusing with tbe Trademark (except the word "Tem:tessee"). 

9. Infringement of Trademarll:. If Licensee leams of any actual or tbreateDed infringement of tbe Trademark 
or of tbe exiateace, use, or promotion of any mark or design similar to the Trademark, Uce11see aball promptly 
notify Licensor. Licensor has the right to decide at its sole discretion wbal legal proceedinss or other action, if 
any, shall be taken, by who, how such proceedings or other action shaD be conducted. and iD wJ!ose aame such 
proccedillgs or other action aball be performed. AZI.y legal proccediDp iDstituted punuaDt to this Scctioa sbalJ be 
for the sole benefit of Licensor and all sums recovered in such pmceedinp, whether by judgment. settlement; or 
otherwise, shall be retained solely an4 exclusively by LiceDsor. 
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10. Injunctive Relief. Licensee acknowledges tlm1 any breach or tbrcateDed breach of any of Lic:eusee's 
coveDIDt.S in Ibis Agreement relating to the Trademark. iDC:lwiins, without limitation. Liceusee's failure to cease 
the manufacture, sale, madtetiog, or distribution of the goods bearing the Trademark at the tmniaadon or 
expiration of Ibis Agreement will result in immediate and irreparable damage to Licensor and to the rights of 
any subsequent Licensee of them. Licensee aclalowledges and admits tbat tbere is no adequate remedy at law for 
failure to cease such activities, and LiCCDSCC agrees that in the event of such breach or tbreateDcd breach. 
Licensor aball be entitled to temporary and permanent injunctive relief and such other relief as any court with 
jurisdiction may deem just and proper. 

II. Severability. If any provision of Ibis Apement shall be detmDined to be illegal and uaenforceable by 
any court of law or any competent govct'DIIICII1 or other authority, tbe remaining provisions shall be sevenble 
and enforceable in accordaDce witb tbeir terms so as tbis Agreement without such terms or provisions does not 
fail of its essential purpose or purposes. The parties will negotiate in good faith to replace any such illegal or 
UDenforceable provision or provisions with suitable substitute provisions which maintain the economic purposes 
and intentions of Ibis ApeemenL 

12. Notic:e. Any notices requiftd or permitted to be given under Ibis Agreement sbalJ be deemed suflicieDtly 
given if mailed by registered mail. postage prepaid. addressed to the party to be notified at its address shown 
above, (followed by facsimile) or at such other address as may be fumisbed in writing to the notifyins party. 

13. Miscellaneous. 

L Captions. The captions for each Section have been insened for the sake of ccmvenience and sbal1 not be 
deemed to be biDdiDg upon the parties for the purpose of interpretation of tbia AgreemenL 

b. Interpretation. The parties agree dw each party and its couasel bas reviewed tbis Agreemeat 8Dd the 
normal nde of constructicm tbat any ambiguities are to be resolved agaiDst the drafting party aball not be 
employed iD the ill.terpreWion of this Agreemem. 

c. Waiver. The failure of Ucensor to insist in any one oi more instances upon lbe perf0111W1Ce of any term. 
obligation. or condition of Ibis Agreement by Licensee or to exercise any rigbl or privilege herein confemd upon 
Licensor sbal1 not be consuuccl as thereafter waiving such term. obUgaticm. or c:onditiou. or relinquisbing such 
right or privilege. and the ackDowledged waiver or relinquisbmeDt by Licensor of any ddault or rigbt abalJ not 
constitute waiver of any other default or right. No waiver abalJ be deemed to have been made UDless expressed 
m writins. 

d. TUDe of Essence. TIIDC is of the esseuc:e with respect to lbe obUpdons to be performed under tbia 
Agreement, and Licen.ve sball use its best etforts to transition all existiDg maJaials. iDC:JudiDs sips and displays. 
bearing the Trademadt to a new DaiDe and mart. 

e. Rights Cumulative. Except as expressly provided iD tbis Agreement, and to the extent permitted by law, 
any rm1edies described in ~ Agreement are cumulative and not altemative to any other remedies available at 
law or iD equity. 

UCENSOR 

By. ________________________ __ 

Attest: 
UCENSOR 

·By. 
--------------------------

3 

KMI0000483 



EXHIBIT '"A" 

llEGIS'l1lA'nON EXPIRAftON 
'I'RADIMAillt NO. DAT£ 

Tesmec:o 1C00475 190C1996 
Temicco 866995 2SMR2009 
Teuoeco 823408 3UA2007 
Teuaeco 786614 16MR200S 
Teaueco 783~.5 12JA200S 
Teaneco 827435 18AP2007 
Tenneco 1250178 06SE2003 
Tameco 1251601 20SE2003 
Teaueco 1310943 2SDE2004 
Tameco 1930571 310Cl00S 
Tameco 1917869 12SE2005 
Temmct 1956845 13PB2006 
Temmet. 1929997 240C200$ 
Tamcco & Shield 831633 14JL2007 
Tcmaeco & Shield 8.57262 24SE1998 
TeDDCCO & Shield 823409 31JA2007 
TeDDCCO & Shield 827436 18AP2007 
Tenneco & Shield 78659.5 16MR2005 
Teaneco & Shield 786984 23MR2005 
Temu:co & Shield 1250177 06SE2003 
Temu:co & Shield 1236187 03MY2003 
Temu:co & Shield 1310944 2SDE2004 
Temaeco & Shield 1614779 2SSE2000 
Tam-Speed 1542283 06JU'l009 
Tam-Speed 2 1841694 28JU'2004 
Tam-Speed 2 18.5.57.52 27SE2004 

APPLICA.110N APPUCA.ftON 
'l1lADEMAilK NO. DATE 

TeDDCCo 731906 13SE199S 
Teaueco .521074 09MY1994 
Tameco & Horizon 731464 13SE199.5 
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EXBJBITB 

Natural gas. 

Business JD81181eDlent and plazmiDg services iD the field of IWW'&I sas. liquefied ll8lUI'Bl gas, power 
generation and cogeneration projects; and economic analysis. 

Telephoae c:alliDg card services. 

Computer programs for use as an interactive request system for the traDSponation and exc:hauge of aatural 
gas. 

Books, brochures, priDfed iDstructicmal materials Slid computer IIWI1IIIIs iD the field of c:omput.c:r programs 
which are used as au iJiteractive request system for the transporWion and excbaDge of ll8lUI'B] gas. 

Management of c:onstruction. 

Telecommunications services. 

Trausponacion by pipeline aDd storage of lWUr1ll gas, aDd Cl'IIIISIDission of oU or gas through pipeliDes. 

Educational services, DBJDely canductiDg classes, conferences, and workshops, reprdiDa the tr'lliDiDs of 
othen iD the operation. maint.enance, and management of facilities relatiDg to the ll&lUI'8l gas iDdustry, D8IW'81 
gas pipeliDes, D8bU1Il gas and liquefied JWUrB1 gu facilities, aod cogeueradon and power generation Slalions. 

fngineering and drafting scrvic:es; tccbnical CODSUltillg ill the field of energy: and iDspeetion 8lld supervision 
of majntrnanc:e services provided by otben. 

Ships 

Custom and naval sbipbuildiDs, drydoc:k Slid ship repair services. 

Naval architectural design. 
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TRADEMARK TRANSmON UCENSE AGREEMENT 

EXBIBITQ 
TO 

DISTRIBtmON 
AGREEMENT 

Agreement made as of , (''Effective Date") by 8Dd betwCCD (IDdusttial Company], 
a corporation orslllized 8Dd existing under the laws of the State or Delaware, whose priDcipa1 place of busiDeu 
is loc:ared at 127S King SL, Oreeuwich. CI' 06831-2946. bereiDaftcr refemd to as LicensOr, 8Dd [Newport News 
Shipbuilding 8Dd Drydock Company], a corporation organized under the laws of the State of Virgi!lia. wboae 
priDcipal place of business is locared at 4101 WasiUDgtcm AVCDUe, Newport News, VirzjDia 23607, hereiDafter 
referred to as Lic:easee, 

Wbereas, UceDsor bas adoptecl aud is using the name 8Dd mark "TeDIICCO", aloDe IJid in combination with 
other terms IDdlor S)'lllbols 8Dd variations thereof iDcluding "TeDD-Speed", "TCD!l·Specd 2" 8Dd "Temmet", 
iD lbe Ullited Stales aDd elsewhere tbrougbout the world aDd is the owner of the U.S. Tradcmatt Applications 
8Dd the U.S. Trademark Regislratiom, listed OD Exhibit A of this Agreement. from the Ullited Stares Patent aDd 
Trademark OOic:e, (herciaaftcr coUectively refmal to as the "Trade!Dam"); 8Dd 

Wbcn:aa, Liceasee is desirous of using said Tradematk with respect to the goods IUid services listed on 
Exhibit B. to assist Liceasee in its transition to a new identity and for the lhnited purposes more fuDy d.esc:ribed 
below; 

Now,1baefore, ill c:onaideration of tbe foregoing Recitals wbicb are hereby iDcorporated into the operative 
tams ~f. tbe mutual promjses c:ontalm:d iD this Ap'eemeDl Uld good Uld valuable mnsideradon from the 
Lic:eDSCe to the Licensor, tbe n:ceipt 8lld sufficielley of wbicll is hereby aclmowledpd by said LiCCDSor, the 
panics hereby agree as follows: 

1. LiceDse. LiceDSOr grams to LiceDsee and its subsicliarY companies the limited. non-exclusive rigbt to use 
the Tradcaw'k UDder tbe common lJw aud UDder the auspices 8Dd privileges provided by ay of tbe registrations 
covering lbe same duriDa tbe tenD of tbis Agreemcut. 8Dd Licemee bereby UDdenakes to use the Tnulcmart as 
follows: 

a. For a period of 30 days following the Effective Date of this Agreement, UCCDSCe may use the 
Tradcmart iD its corporate oame. After 30 days followiDs tbe Effective Date of Ibis ApemeDl, L icensce 
sball change, if necessary, its COJpOJ'8IC D8IDC to delete tbe Trademark or any other ward tbal is COIIfusiDsly 
similar to the Trademark (except tbe word "Tezmessee"); 

b. For a period of six (6) months following the Effective Date of this Agreement, Lic:eDSCC sbaD be 
entitled to use its existiDg supplies and documents wbic:b have impriDted tbereoD tbe Trademark to the extent 
that such supplies 8Dd doc:umelltS were existing iDventory prior to the Effective Date of tbis AgreemenL 
Licensee shall not print any IICW supplies or documents bearing the Trademalk as of tbe Effective Dare of 
this AgreemenL 

c. For a period of one year from the Effective Dale of this Agreement, Licensee may use the Trademark 
on existing signs, displays or other identific:ations or advertisizls material (except as limited iD b above). 
Lic:eDsee sbalJ not prepare or iDstall any Dew signs, displays or other identifications or advenisins material 
beariDB lbe Trademark. Licensee sball remove any and aU references to the Trademark from ay IUid aU 
signs, displays or other identific:ations or advenisiDg material by the end of the one year period. 

2. Quality of Services. Liceasee asrees to maintaiD sucb quality standards as sball be prescribed by Licensor 
in the conduct of the busiDCss operations with wbicb the Trademark is used. Licensee shall use the Trademarlc 
only with goods and services listed in Exhibit B rendered by Uc:ensee iD acecrdaDce with the terms of this 
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agreement and witb tbe guidance and directionS fumi.shed to the Licensee by the LicensOr. or its authorized 
representatives or agentS, from time to time, if any; but always the quality of the goods and services shall be 
satisfactory to tbe Licensor or as specified by iL 

3. IDspection. Licensee will permit duly authorized representatives of the Licensor to iDspeet the premises 
of Lic:eosec using the Trademarts au all reasonable times, for the purpose of a.scenaiDing or determining 
c:omplianc:e with Paragraphs I and 2 hereof. 

4. Use of Trademark. When ming the Trademark UDder this Agreement, Licensee UDdenakes to c:omply 
substantially with all laws pertaiDiDg to the Trademarlt. This provision illcludes c:omplianc:e witb marking 
requirements. Lic:eosee reprcseats and warrants tbat all goods and services to be sold UDder the Trademark and 
the marltcting, sales, and disaibution of tbem shall meet or exceed all federal, state, and local laws, ontin•nces, 
standards, regulations, and guideliDes penaiDiDg to suc:h produc:ts or activities, iDcluding, but not limited to, those 
pertaining to produc:t safety, quality, labeling and propriety. Licensee agrees tbat it will DOt package, market, 
sell, or distribute any goods or services or c:ause or permit any goods or services to be pac:kaged. martered, sold. 
or distributed in violation of any suc:h federal, state, or local law, ordinaDce, lt8Ddard, regulation, or guideliDe. 

S. Extent of License. The liceDse granted herein is for the sole purpose of assisting Licellsee in its b'BDSition 
to a new identity and is DOt assiguable or transferable in any IIJ8DDCI' wluusoever. LJcensee bas 110 right to grant 
any sublicenses or to use the Trademark for any other purpose. 

6. IDdemnity. Licensee ac:knowledges tbat it will have no c:laims against Licensor for any damage to 
property or injury to persons arisiDg out of the operation of Lic:eosee's busiDess. Lic:eusee agrees to iDdeiDDify, 
hold barmless, and defend Licensor and its subsidiaries 8Dd its 8ll1borized represematives with legal c:ouDsel 
acc:eptable to Licensor from and against any and all demands, c:laims, injuries, losses, damages, actions, suits, 
c:auses of action, proceediDgs. judgmeats, liabilities and expeuses, illcludiq aaomeys' fees. c:oun costs and otber 
legal expenses, arising out of or c:ODDeCted with: 

L ~·a use of the Trademark; or 

b. any breach by Licensee of any provisiOD of this Agreement or of any wammty made by Licensee in 
this AgreeiDCilL 

No approval by Licensor of any action by Licensee shall affec:t any right of Licensor to indemnific:ation 
hereunder. . 

7. Termination. Except as otherwise provided herein, tbis Agreement shall remaiD in full force and eft'ec:t 
for the periods stated in Paragraph 1, above. However, Licensor retains the right to iznmcdiately terminate this 
Agreement in the event of a mar.erial breadl of any term of this Agreement by UCCDsee, upon written aotice to 
the Licensee. 

8. Owncrsbip of Trademark. The Liceosee ackDowledges Licensor's exclusive right, title and interest in and 
to the Trademarlt and will not at any time do or c:ause to be dcme my ac:t or thins c:ontesting. or in any way 
impairing or tending to impair imy part or all of suc:h right, title 8Dd interest. In c:onnection with the use of the 
Trademark, Licensee sball not in any DUIIlllCr represent tbat it bas any owuenbip in the Tradcmartt or 
registrations tbereof, and aclm.owledges tbat use of the Trademark shall enure to the benefit of the Licensor. On 
tennination of this Agreement or any portion thereof in any Dl.8llller provided herein, the Liccosee will destroy 
all signs, displays or otber identific:ations or advertising material, supplies 8Dd doc:umems, and any other 
mar.erials bearing the Trademark and will certify to Licensor in writing tbat it bas done so. Furthermore, Liceosee 
will not at any time adopt or use without the Licensor's prior written c:onsent, any wont or mart which is likely 
to be similar to or c:onfusing with the Tradcmazt (except the word "Tezmessee"). 

9. Infringement of Trademalt. If Lic:ensec 1eams of my actual or lbreateDed infriusement of the Trademark 
or of the existence, use, or promotion of any mart or desip similar to the Trademartc, Licensee shall promptly 
notify Licensor. Licensor bas the right to decide at its sole discretion what legal pmc:eedings or other action, if 
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any, sball be taken, by wbo, how such proceedings or other action sball be coDductcd, and iD whose uame such 
proc:eediDgs or otber action sball be performed. Any legal proceediDgs instituted pursuant to Ibis Section sball be 
for the sole balcfit of Licensor aDd aJJ sums JCCOYercd iD such proceediDss. wbetber by judSJDCDt. settlemeDt,. or 
otberwise. sball be retaiDed solely and exclusively by Ucensor. 

10. lnjtmcdve Relief. Liceusee acknowledges that any breach or tbrcateDed breach of any of LiceDsee's 
COVtDIDts iD this Agreement relating to the Trademark. including, without limitation. Uceuee's failure to cease 
the mamlfacture, sale, marketing, or distribution of the goods bearing the Trademalt at the termiuation or 
expiration of this Agreement will rcault iD immediate and imparable damage to Uceusor and to the rights of 
any subsequent I...i.c:cDsee of them. Uc:ensce acknowledges and admits that there is no adequate remedy at law for 
failure to cease such activities, and Licensee agrees that iD the event of such breacb or threatened breach, 
I..iceDSor sbalJ be entitled to tempotar)' aud permaz!eDt iDjuDc:dve relief and such other relief as any court with 
jurisdiction may deem just and proper. 

11. Severability. If any provision of this Agreement sball be determilled to be illegal and WleDforceable by 
any court of law or any competent govemment or other authority, the remaiDina provisioDa sball be severable 
and enforceable in accordance with their terms so as Ibis Agreement witbout sucb terms or provisions does not 
fail of its essential purpose or puzposes. 1be parties will negotiare iD good faith to replace any such illegal or 
IIDCDforceable provision or provisions with suitable substitute provisiODS wbicb majnraln the economic purposes 
and intentions of this AgreemenL 

12. Notice. Any notices requiml or permitted to be given under this Agreement &ball be deemed suftic:iemly 
given if mailed by regist.md mail, postage ~paid, addressed to the party to be DOtitied at its address sbowu 
above, (followed by facsimile) or at such other address as may be fumisbcd iD writing to the notifying pany. 

13. MisceUaneous. 

a. Captions. The captions for each Sec:don have beca inserted. tor cbe sake of convcaieace aad shaD 
DOt be deemed to be biDcliDJ upon tbe parties tor tbe purpose of intapmatioD of tbia ApemeaL 

b. lnterprctalion. The panics qree tbat each party 8lld its counsel bas reviewed this Agrecmal and 
tbe normal rule of c:oastnx:tion tbat any ambiguities are to be resolved qainst the drafting pany sball not 
be employed in the interpretation of this Ap'eemeDL 

c. Waiver. 'Ibe failure of Uccasor to insist iD any one or more iD.staaces upaa the pcdormancc of any 
term, obligation. or coadition of this Agreement by LiccD.sec or to exacisc any right or privilege bcrciD 
conferred upon Licensor sba1l not be c:onsuued as theJeafter waiving such term. obligatioD. or condition. or 
rellilquisbing such right or privilege, and the acknowledged waiver or relinquisllmcnt by LiceDsor of any 
default or right sball not constiOlte waiver of any other default or right. No waiver sba1l be deemed to have 
been made unless expressed in writing. 

d. T'u:ne of Essence. Time is of tbe essence with respect to lhe obligations to be performed under this 
AgRCment, and License& shall use its best efforts to trlllllition Ill WstiDJ materials, includiDg lips and 
displays, bearing the Trademark to a new name and mart. 

e. Rights Cumulative. Except as expressly provided iD this AgrcciiiCill, and to the extent permitted by 
law, any remedies described in this Agreement are cumulative and not altaDative to any other remedies 

. available at law or iD equity. 
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f. Ooveming Law aod Consent to Jurisdiction. ALL QUESTIONS AND/OR DISPtTI'ES 
CONCERNING THE CONS'I'RUCTION, VALIDITY AND IN'IERPRETAnON OF nDS AGREEMENI' 
SHAll. BE GOVERNED BY THE INTERNAL LAWS, AND NOT niB LAW OF CONfLICfS, OF 1HB 
STA'IE OF DELAWARE. EACH OF 'IHB PARTIES TO nns AGREEMENT HEREBY 
IRREVOCABLY AND UNCONDmONAil. Y AGREES TO BE SUBJECT TO, AND HEREBY 
CONSBNI'S AND SUBMITS TO, 'lliB JURISDicnON OF niB COURTS OF niE STA'IE OF 
DELAWARE AND OF 1HE FEDERAL COURTS SrrTING IN THE STATE OF DELAWARE. 

UCBNSOR 

By. ________________________ __ 

Attest UCENSEE 

By. ________________________ __ 
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EXHIBIT .. A" 

RECIS'I1lA'110N EXPIItA'I10N 
TltADEM.UtX NO. DA.'IE 

Tenneco 10»$7.5 190CI996 
Tenneco 86699.5 25MR2009 
TCDDCCO 823408 31JA2007 
Tenneco 786614 16MIUOOS 
TeDDCCO 783055 12JAlOOS 
TeDDeeo 82743.5 18AP2007 
Temaeco 1250178 06SB2003 / 

Tezmeco 1251601 20SE2003 
Tameco 1310943 2SDE2004 
Teuneco 1930571 310C200S 
TCDDeeo 1917869 12SElOOS 
Taumet 195684.5 13FEl006 
TCDDDCt 1929997 240C200S 
TCDDCCO & Shield '831633 14JL2007 
TCDDCCO 4: Shield 8.57262 24SE1998 
TCDDeCO 4: Shield 823409 31JA2007 
Tameco & Shield 827436 18AP2007 
TCDDCCO & Shield 786.595 16MIUOOS 
TCDDCCO & Shield 786984 23MR2005 
TCDDeCO & Shield 1250177 06SE2003 
Tameco & Shield 1236187 03MY2003 
Termeco & Shield 1310944 2SDE2004 
Tenneco & Shield 1614779 2SSE2000 
TeDD-spec:d 1.542283 06JU2009 
Tezm-spec:d 2 1841694 28JU2004 
Tezm-spec:d 2 1855752 27SE2004 

APPLICA.110N Al'I'UCA. 'DON 
'ftW)DLUtK NO. DA.'IE 

TCDDCCO 731906 13SE199S 
TeDDeCO .521074 09MY1994 
Tenneco & Horizon 731464 13SB199S 
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EXBJBITB 

Ships 

Custom 8lld naval shipbuilding, dJydoc:k 8lld ship repair services. 

Naval architectural desip. 
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Issuer: 

Number of Shares: 

Title of Series: 

Class: 

Distribution: 

Issuance of Other Series: 

Assigned Value: 

Dividend Rate: 

Dividend Payment Dates: 

Dividend Rights: 

Adjustable Rate Cumulative Preferred Stock 
Summary ofPrincipal Terms 

El Paso Natural Gas Company ("EPG") 

SOS,87S shares [based on $34.87S Common l'rice] 

Adjustable Rate Cumulative Preferred Stock (the • AR Preferred 
Stock"). 

Preferred Stock. 

EPG will issue the AR Preferred Stock (or units ("Depositary 
Shares") representing fraetional interests in AR Preferred Stock) to 
common stockholders ofTenneco Inc. ("TI"). EPG shall, at 
Tenneco's request and sale option, arrange for the issuance of 
Depositary Shares pursuant to a Depositary Agreement as 
descn"bed below. , 

Shares of AR Preferred Stock of additional series may be issued 
from time to time subject to the limitations set forth in the 
Certificate of Incorporation ofEPG and in the resolutions ofits 
Board of Directors providing for any such series which shall be 
mutually fixed by TI and EPG. 

$1,000.00 per share. 

The yield on and other terms of the AR Preferred Stock shall be 
fixed so as to trade at the Assigned Value. The Applicable Rate for 
each dividend period shall be the average of quotations from at 
least two Reference Banks, one selected by EPG and one by n 
except that the first dividend payment will be set by Morgan Stanley 
in the event that Reference Banks for TI and EPG do not agree. 
The Dividend Rate, however, will not be less than 6.00/o per annum 
nor higher than 10.00/o per annum. 

Dividends will accrue from the date of issue and will be payable 
quarterly on the last days ofMarch, June, September and December 
in each year (a "Dividend Payment Date"). The first dividend 
payment date shall be the next Dividend Payment Date following 
the date of issue. 

The holders of the AR Preferred Stock will be entitled to 
cumulative cash dividends only when, as and if declared by the 
Board ofDirectors ofEPG and out of funds legally available 
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Voting Rights: 

therefor. Accrued but unpaid dividends on the AR Preferred Stock 
will not bear interest. 

(i) Holders of the AR Preferred Stock will be entitled to 15 
votes per share in each matter submitted to a vote at any 
meeting ofEPG's stockholders. 

(ii) Whenever dividends are in arrears for six or more dividend 
periods, the holders of the AR Preferred Stock. voting 
separately as a class, will-have the exclusive right to appoint 
two additional directors to EPG's board of directors until 
such time as all accrued and unpaid dividends on the AR 
Preferred Stock shall have been paid in full, at which time 
the term of office of such two directors will terminate. 

Maturity: Twenty years. 

Conversion: The AR Preferred Stock will not be convertible. 

Optional Redemption: The AR Preferred Stock will be redeemable by EPG at its option at 
any time after the fifth anniversary of the Merger in whole, or in 
part from time to time, on at least 30 but not more than 60 days 
notice, at $1,000.00 (mall cases plus dividends accrued to but 
excluding the date fixed for redemption). 

Other Optional Redemption: The AR Preferred Stock.will be redeemable at any time by and at 
the option ofEPG for EPG common stock having a market value of 
$1,000.00 (mall cases plus dividends acaued to but excluding the 
date fixed for redemption). 

Liquidation Value: $1,000.00 per share. 

Liquidation Rights: 

Rating: 

In the event of any liquidation (voluntaey or involuntaey), 
dissolution or winding up of the affairs ofEPG and before any 
distribution of assets to holders of stock ranking junior to the AR 
Preferred Stock. the holders of shares ofthe AR Preferred Stock 
then outstanding shaU be entitled to receive, out of the assets 
available for distribution to holders of AR Preferred Stock. an 
amount per share equal to $1,000.00 per share plus accrued 
dividends, if any, to the date of payment. 

Request will be made for the AR Preferred Stock (and any 
Depositary Shares) to be rated by Moody's Investors Service, Inc. 
and Standard & Poor's Ratings Group. 

-2-
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Depositary Agreement: 

Listing: 

Miscellaneous: 

terms.pfd 

EPG shall enter into an agreement with a depositary reasonably 
acceptable to TI with respect to the Depositary Shares. Such 
agreement shall be in customary form for publicly traded 
Depositary Shares, _shall be in form and substance reasonably 
acceptable to TI, and shall afford holders ofDepositary Shares, on 
a proportionate basis, all rights of holders of AR Preferred Stock, 
including the right to vote to receive dividends, distnoutions, etc. 
In addition, the agreement will allow holders of whole shares of AR 
Preferred Stock to break up such shares into Depositary Shares. 
The fractional interest in AR Preferred Stock represented by each 
Depositary Share shall be detennined by TI and EPG in 
consultation with Lazard and DU, taking into account tax and 
marketability considerations. 

EPG shall use its reasonable best efforts to list the AR Preferred 
Stock or any Depositary Shares on the New York Stock Exchange. 

(i} The shares of AR Preferred Stock will be fuUy paid and 
nonassessable. The AR Preferred Stock will have no 
preemptive rights. 

(u) If it is reasonably likely that the recipient~ ofthe AR. 
Preferred Stock will be taxable upon the receipt of such 
stock, then, iflegally possible, the terms of the AR 
Preferred Stock shall be restructured (but with no 
diminution in value and at the sole cost and expense of 
EPG} to the extent necessary to permit the Spin-oft's and the 
Merger to be tax-free. 

-3-
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EXBIBITCTO 
AGREEMENT AND PLAN OF MERGER 

Debt Reallpmeut PlaD 

(Capitalized terms used but DOt otherwise defiDed bereiD have the meaninp ascribed to them iD the 
Apeemeut aud Plan of Merger to which this is anached.) 

1. On or prior to the effectiveness of the SpiDoffs (wbich will occur prior to the Merger), Tameco sball, or 
shall cause TeDDeSsee Oas Pipelillc Compaoy ("7UP'') BDdlor TeDDCCO Credit Corporation ("n:'C'') to, 
tender for, redeem, prepay, defease or let ID8ZUre. or cause Industrial Subsidiary to offer to exchauge its 
debt for, one or men of tbe issues of Cousolidared Debt (as defiDed below) (collectively, the "Debt 
R«JllglfiMtll"). Concurrently with tbe Debt Realignment, TeDDCCO, TOP aud TCC will soUcit the CODSCDt 
of the holden of IRicb Consolidated Debt to provide that the relevant debt iDs1rwbeJils are amended aDd that 
tbe tendered-for debt is accepted iD each case immediately befcn the Spinoff's. TeDDCCO reserves the right 
ro determiDc wbetber or DOt it, TGP aadlor TCC feDders for, redeems, prepa)'S, defeascs, lets mat~JrC or 
leaves outstalldiDg, or causes IDduslrial Subsidiary to offer to excbaqe its debt for, auy particular issue of 
Consolidated Debt. The term "Ct11&1olJilatu Debt" means illdebtedzless for money bonowed of TemiCCO 
aud its consolidaled EzwBy Subsidiaries (iDc:ludiDg accrued Uld accreted interest aud fees aud expeDSeS). 

2. There will DOt be auy ratricUOD OD the right of TeDDCCO and/or its CODSOiidated subsidiaries to iJu:ur after 
the date of the Agreement BDd Plan of Merger and on or prior to the closiDg of tbe Merpr additioDal 
CODSOlidated Debt. . 

3. TeDDeCO sball, at its expense, bave tbe sole right aDd authority to, 8lld will use its commercially reasonable 
efforts to, have iD place a credit facility for itself (with such guarantees of ita obllpdons lllemmdCI' by the 
Euergy Subsidiaries as it deems necessay) in au aggregate prillcipal amount sufficieat (fOSCtba' with odlcr 
f\mds available to Tezmeco) to fund such tcDden, redemptions, prepaymcats, defeasaacea IDd maturities; to 
pay all the fees, eosts 8Dd cxpeuses lDc:umd by Teaueco 8Dd its subsidiaries iD prepariDg for, aegotiatiag 
aud effecting the SpiDoffs. tbe Merger and the Debt Realipme.nt 8lld liD)' fiDancinp ill ccmneaion 
rberewitb; 8lld for other general corporate purposes (.im:ludiag, wirhout limitation. wortdui capital, the 
repayment or refiDBDcing of Comolidated Debt BDd the pa)'IDCiltl of divideDda). Tbia facility sball be iD 
effect at, 8lld have a maturity date ar least 180 days foUowiq, tbe Eff'ective Time. 'Ibc aareaate amouzu of 
debt including accrued and accreted interest and fees and eKpeuses ouiStalldiD& as of the Effective Time 
UDder this facility is hereinafter caUed tbe "TDUUco RIVOlvbtg Debt". Mquil'or sbal1 coopenle with 
TeDDCCO .iD lll1'lllg.iDg such facility IDd will provide, effective as of lhe Bffective "r"ID1e, such credit support 
and undert.akillss as sbal1 be reasonably RqUested of it by the providers thereof. 

4. All aspec:tS of (X) the Debt Realigmnent and auy fiDaDciDs thereof, and (y) the tenDs of IDY C0DSe111S 
solicirccl iD respect of or amendments with respect to Consolidated Debt, shall be controlled solely 8Dd 
exclusively by TCDDeCO. At. appropriate, TeDDCCo shall consult with and update Acquiror from time to time 
iD respect thereof, 8Dd Acquiror aball cooperate with Teueco Ill CODDeCtion tbercwit:b. TeaJleeo sbaU select 
in its sole discretion the dealer II18II8F for any and aD CODSeDt solicitations, debt teDders and debt 
exchanges in respect of Consolidated DebL 

Teueco and ludustrial Subsidial)' sbal1 bave the right, iD their sole discretion, to fix the timizJB, tellder 
and/or exchange prices, ccmditiODS and otber terms of and tbe strategy 8Dd amounts of the fees. costs and 
expeDSCS payable with respect to auy aDd aU such CODSeDt solicitations, teDdm and excbauges. 

S. TeDDCCO, IDdUSirial Subsidiary aDd Acquiror sbaU comply with all applicable securities, blue sky and other 
laws iD connection with the Debt Realipment Plan 8Dd the other 11'8DSBCtions contemplated bereUIIder. 

6. Indusuial Subsidiary shall transfer to Teoueco on or prior to the Effective TilDe all Consolidated Debt 
acquired by it in auy exchange offer UDdertakca by it. 
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7. Adjustments sball be made in respect of Comolidaled Debt outstanding as of tbe Effective T'IDle as set fonh 
in the Debt and Cash Allocation Apement attached as Exhibit c ro the Distribution AgreemeuL 

8. NotwilhsllllldiJig anything contained herein, (a) CODtemporaDCOUSly with the Spinoff's. Tameco and tbc 
Et1erzY Subsidiaries sball be removed as obligor UDder (and released from liability with respect to) any 
indebteducas far borrowed mcmey for which Tczmeco or its subsidiaries are liable ad which are assumed 
by the Iudustrial Subsidiary or the Shipbuildiag Subsidiary, (b) any TCDDCCO Revolvms Debt sball be 
prepayable without peDalty, subject to c:ustomary notice provisions. (c) iD respect of publicly-traded 
Consolidated Debt. between the date of tbe Merser Agreement aod the Effective T'ane tbere abalJ be ao (i) 
exreusion of DWUrity or average life, (ii) iDcrease ill iDterest rates or ('ill) adverse cbaDBe iD defeasazu:e or 
redemption provisioas with respect to any kldebtedness for borrowed money for which TemJC.CO or the 
EPerBY Subsidiaries will be liable on or after the Effective Time and (d) except far the Tameco Revolviq 
Debt, DO iDdebtedDess for borrowed money of TeJllleco or the EDergy Subsidiaries at the Effective T'une 
shall contain any affinnadve or negative ftnalicial or operational coveDaDts other than cmes that are (x) 
mutually acceptable to Tennea> and Acquiror or (y) DO more restrictive iD the aurept.e and subsrantially 
equivalent to those set fordl in the Indenture dated as of January 1, 1992 of EJ Paso NamraJ Oas Company 
as in effect as of the date of the Metzer Agreement (other than Section JO.OS of the IDdelllure). 

B-C-2 

KMI0000500 



,...c---- ··--·-----·---- . -----·-----------------

5 

, __ 
-------

KMI0000501 



EXHIBITDTO 
AQREEMENT AND PLAN OF MERGER 

Adjustments to Equity Consideration 

IfTenneco or the Energy Subsidiaries have not repurchased prior to the Effective Time the 
entire equity interest of Ruhrgas AG in TeMeco Energy Resources Corporation, the Equity 
Consideration shall be $700,000,000. 

exhmerg8.agt/S 
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EXHIBITE TO 
AGREEMENT AND PLAN OF MERGER 
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EXHIBITETO 
AGREEMENT AND PLAN OF MERGER • 

TENNECO INC. 

Fonnof 
Certificate of Designation, 

Preferences and Rights ofPreferred Stock 
by Resolution of the Board of Directors 

Providing for an Issue of 
_____________ Shu~ 

of Junior Preferred Stock Designated 
"$ Cumulative Junior Preferred Stock" 

I, Robert T. Blakely, Executive Vice President ofTenneco Inc. (hereinafter referred to as the 
"Corporation"), a corporation organized and existing under the General Corporation Law of the State 
ofDelaware, in accordance with the provisions of Section lSI thereof; DO HEREBY CERTIFY: 

That pursuant to authority conferred upon the Board of Directon by the Certificate of 
Incorporation of said Corporation, as amended (hereinafter referred to as the "Certificate of 
Incorporation") to isme Junior Prefeued Stock, without par value, of the Corporation in one or more 
series, the Board ofDirecton adopted a resolution providing for the issuance of a series of Junior 
Prefened Stock, to be designated "$ __ Cumulative Junior Preferred Stock," which resolution is 
as follows: 

• 

RESOLVED, that pursuant to the authority vested in the Board ofDirecton 
of the Corporation by the Certificate of Incorporation, a seri~ of Junior Preferred 
Stock, without par value, of the Corporation be, and hereby is, created, to be 
designated "$ __ Cumulative Junior Preferred stock· (hereinafter referred to as the 
"S __ Prefeared Stock"). consisting of shares, and, to the extent that 
the powers, preferences and relative and other special rights, and the qualifications, 
limitations and restrictions thereof; of the S Preferred Stock are not stated and 
t:lCpleSSed in the Certificate of Incorporation, the powers, preferences and relative and 
other special rights, and the qualifications, limitations and restrictions thereof; are 
hereby fixed and stated to be as foUows (aD terms used herein which are defined in the 
Certificate oflncorporation shall be deemed to have the meanings provided therein): 

This Certificate of Designation is an indication of Acquiror's intention with respect to the 
S Preferred Stock. The final tenns and conditions of the S Preferred Stock shall be 
determined by Acquiror subject to the consent of Tenneco which will not unreasonably be 
withheld. 

[Subject to completion] 
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·section 1. DMdends. The dividend rate on the S Preferred Stock shall 
be s __ per annum ($ __ per quarter-year) [Dividend rate to be negotiated with 
the purchaser{s) or, in the case of a spinoffto common stockholders ofTenneco, by 
mutual agreement between the financial advisors designated by Acquiror and Tenneco 
or, if they unable to agree by Morgan Stanley & Co. Incorporated]. Dividends on 
shares of the S __ Preferred Stock shaD accrue, whether or not earned or declared, 
on a daily basis from the date of issuance and shall be cumulative (but shall not bear 
interest). Dividends on the s __ Preferred Stock shall be payable, when, as and if 
declared by the Board ofDirectors of the Corporation out of funds legally available 
therefor, quarter-yearly on the last days of March, June, September and December in 
each year (each, a "Dividend Payment Date"), with the first dividend payment date 
being the next Dividend Payment Date following the date of issuance. Dividends 
payable on the S __ Preferred Stock for any period shorter than a quarter-yearly 
dividend period shall be computed on the basis of a 360-day year oftwelve 30-day 
months. The s __ Preferred Stock shall rank on a parity with each other series of 
Junior Preferred Stock as to dividends, except to the extent provided in the resolution 
or resolutions providing for the issuance of such other series. 

Section 2. Liquidation Rights. The amount that the holders of S __ 
Preferred Stock shall be entitled to receive in the ev~t of any dissolution, liquidation 
or winding up of the affairs of the Corporation, whether voluntary or involuntary 
(coUectively, a "Liquidation"), shall be Sl,OOO per share, plus an amount equal to aU 
accrued and unpaid dividends to the date of Liquidation, and no more (the 
"Liquidation Value"). After such amount is paid in fuU. no further distn"butions or 
payments shall be made in respect of shares of S __ Preferred Stock, such shares 
ofS __ Preferred Stock shaD no longer be deemed to be outstanding or be entitled 
to any powers, preferences, rights or privileges, including voting rights, and such 
shares of $ __ Preferred Stock shall be surrendered for cancellation to the 
Corporation. 

Section 3. Voting Rights. 

(a) . Except as otherwise provided in the Certificate oflncorporation, as 
expressly set forth in paragraphs (b) and (c) below or as required by law, the holders 
of shares of S __ Preferred Stock shall not be entitled to vote on any matter on 
which the holders of any voting securities of the Corporation shall be entitled to vote. 

(b) Holders of the S_Paefened Stock wiD be entitled, voting separately 
as a class, at each meeting of the stockholders held for the purpose of electing 
directors, to elect a number of directors of the Corporation, rounded up to the 
nearest whole number, representing on~sixth (116) ofthe members of the Board of 
Directors of the Corporation. 

(c) Whenever, at any time or times, dividends payable on the$ __ 
Preferred Stock shall be in arrears in an aggregate amount equivalent to six or more 
full quarter-yearly dividends). the holders of outstanding S_. _Preferred Stock shall 
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have the exclusive right, voting separately as a class, at each meeting of the 
stockholders held for the purpose of electing directors, to elect two directors of the 
Corporation, and the remaining directors shall be elected by the holders of the class 
or classes or series of stock entitled to vote therefor, until such time as all accrued and 
unpaid dividends on the S __ Preferred Stock shall have been paid in full, at which 
time the right of the holders of the s __ Preferred Stock to vote pursuant to the 
provisions of this paragraph (c) of Section 3 shall terminate, subject to revesting in 
the event of each and e:very subsequent defiwlt of the character and for the time above 
mentioned. 

At any time when such voting rights shall, pursuant to the provisions of this 
paragraph (c) of Section 3, be vested in the S __ Preferred Stock, the number of 
directors of the Corporation shall be not less than that number required so that such 
two additional directors may be elected by the holders of the S __ Preferred Stock, 
and a proper officer ofthe Corporation shall, upon the written request of the holders 
of record of at least ten percent in aggregate liquidation preference of the s __ 
Preferred Stock then outstanding. addressed to the Secretary of the Corporation, ~ 
a special meeting of holders of the $ __ Preferred Stock and of any other class or 
classes of stock having voting power with respect to the election _of directors. Such 
meeting shall be held at the earliest practicable date at the place at which the last 
preceding annual meeting ofthe stockholders of the Corporation was held, but may 
be held at the time and place of the aruwa1 meeting if Such annual meeting is to be held 
within 60 days after such voting rights shall be vested in the holders of the s __ 
Prefened Stock pursuant to the provisions of this paragraph (c) of Section 3. If such 
meeting shall not be c:aDed by the proper officer of the Corporation as required within 
20 days after personal service of the said written request upon the Secretary of the 
Corporation, or within 20 days after mailing the same within the United States of 
America by registered mail addressed to the Secretary of the Corporation at its 
principal office (such mailing to be evidenced by the registly receipt issued by the 
postal authorities), then the holders of record of at least ten percent in aggregate 
liquidation preference of the S __ Preferred Stock then outstanding may designate 
in writing one of their number to call such meeting, and such meeting may be called 
by such person designated upon the notice required for annual meetings of 
stockholders and shaD be held at the place at which the last preceding annual meeting 
of the stockholders ofthe Corporation was held. Any holder of the S __ Preferred 
Stock so designated shall have access to the stock books of the Corporation for the 
purpose of causing a meeting of stockholders to be called pursuant to this provision. 

At any meeting so called, and at any other meeting of stockholders held for 
the purpose of electing directors at which the holders of the S __ Preferred Stock 
shall have the right, voting separately as a class, to elect directors of the Corporation, 
the presence in person or by proxy of a majority of the outstanding shares of the 
s __ Prefa red Stock shall be required to constitute a quorum of such class for the 
election of any director by the holders of the s __ Preferred Stock voting as a class. 
At any such meeting or adjournment thereo( (x) the absence of a quorum of the 
holders of the s __ Preferred Stock shall not prevent the election of directors other 
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than thOse to be elected by the holders of the s __ Preferred Stock voting as a class, 
and the absence of a quonun for the election of such other directors shall not prevent 
the election of the directors to be elected by the holders of the S __ Preferred Stock 
voting as a class, and (y) in the absence of either or both such quorums, a majority of 
the holders present in person or by proxy of the stock or stocks which lack a quorum 
shall have power to adjourn the meeting for the election of directors which they are 
entitled to elect from time to time without notice other than announcement at the 
meeting until a quorum shall be present. 

Upon any termination of the right of the holders of the S_ Preferred Stock 
to vote for directors as a class pursuant to the provisions ofthis paragraph (c) of 
Section 3, the term of office of the directors so elected by the holclers of the s __ 
Preferred Stock shall terminate. 

Section 4. Redemption. 

(a) At any time after the fifth anniversary ofthe date of issuance ofthe 
S __ Preferred Stock, the S __ Preferred Stock shall be redeemable in whole or 
in part, at any time or from time to time, at the option of the Corporation at the 
Liquidation Value: 

(b) Notice of rectemption wiD be given by mail, not less than 30 nor more 
than 60 days prior to the date fixed for redemption thereo( to each record holder of 
the shares of the S __ Preferred Stock to be redeemed at the address of such holder 
in the stock register of the Corporation. If a notice of redemption has been given, 
from and after the specified redemption date (unless the Corporation defaults in 
making payment ofthe redemption price), dividends on the S_ Preferred Stock so 
called for redemption will cease to accrue, such shares will no longer be deemed to 
be outstanding, and all rights of the holders thereof u stockholders of the 
Corporation (except the right to receive the redemption price) will cease. Subject to 
applicable escheat and similar abandoned property laws, any moneys set aside by the 
Corporation for such redemption and unclaimed at the end of two years from the 
redemption date shall revert to the general funds of the Corporation, after which 
reversion the holders of such shares so called for redemption shall look only to the 
general funds of the Corporation for the payment of the amounts payable upon such 
redemption. Any interest accrued on funds so deposited shall be paid to the 
Corporation from time to time. 

(c) Any shares of the s __ Preferred Stock which shall have been 
redeemed or otherwise acquired by the Corporation shall be restored to the status of 
authorized but unissued shares of Preferred Stock undesignated as to series. 

SectionS. Exchange. 

(a) Whenever at any time or times, dividends payable on the s_ 
Ptefeued Stock shall be in arrears in an aggregate amount equivalent to two or more 
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full quaiter-yearly dividends (but in any event not earlier than the second anniversary 
of the date of issuance), the shares ofS __ Preferred Stock shall be exchangeable, 
in whole or in part, at any time or from time to time, at the option of the holders 
then:o( on a share-for-share basis into shares of Preferred Stock, $.01 par value (the 
"EPG Preferred Stock•), ofEl Paso Natural Gas Company ("EPG") having powers, 
preferences, and relative and other special rights and qualifications, limitations and 
restrictions substantially identical to the S __ Preferred Stock (except that the EPG 
Preferred Stock shall not have the voting rights provided in paragraph (b) of Section 
3 hereof). 

(b) At any time or from time to time after the third anniversary of the date 
of issuance, the S __ Preferred Stock shall be exchangeable, in whole or in part, at 
any time or from time to time, at the option ofEPG, on a share-for-share basis into 
shares ofEPG Preferred Stock. 

(c) The right to exchange shares of $ __ Preferred Stock called for 
redemption shall terminate immediately prior to the close of business on the related 
redemption date. 

(d) Exchange of shares of s_·_ Preferred Stock at the option of the 
holder shaD be effected by delivering certificates evidencing such shares, together with 
(i) written notice of exchange specifying the number of shares of S __ Preferred 
Stock to be exchanged and specifying the name or names (with addresses) in which 
the certificate or certificates representing the shares ofEPG Preferred Stock are to 
be registered and (u") a proper assigmnent to EPG (or in blank) of the certificate(s) for 
the shares ofS __ Paefetred Stock !RJIT'elldered fur exchange, to the office or agency 
to be maintained by EPG for that purpose and otherwise in accordance with exchange 
procedures established by EPG and the Corporation. 

Exchange of shares of s __ Preferred Stock at the option ofEPG shall be 
effected by delivery by EPG to each. holder ofS __ ·Preferred Stock of(i) written 
notice of exchange speciiying the awmber of shares of S _Preferred Stock of such 
holder to be exchanged and (u") a form of assignment to EPG of the certificate(s) for 
the shares ofS __ Pae&rred Stock to be surrendered. to be completed by the holder 
and returned with such holder's certificates to the office or agency to be maintained 
by EPO to which shares ofS __ Preferred Stock shall be surrendered for exchange. 

Each notice of exchange shall be irrevocable, and each exchange shall be 
deemed to have been effected immediately prior to the close of business on the date 
(the "Exchange Date•) on which all of the requirements for such exchange shall have 
been satisfied. 

\ 

(e) As promptly as prKticable after the surrender of certificates for shares 
of $ __ Preferred Stock by a holder as aforesaid, EPG, in accordance with the 
provisions of this Section S shall issue and deliver at said office or agency to such 
holder, or on his or her written order, a certificate or certificates for the number of 
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shares ofEPG Preferred Stock issuable upon exchange of such shares in accordance 
with the provisions of this Section S. 

The person in whose name the certificate for shares ofEPG Preferred Stock 
is issued upon such exchange shaD be treated for aU purposes as the stockholder of 
record of such shares of EPG Preferred Stock as of the close of business on the 
Exchange Date; provided, however, that no surrender of S __ Preferred Stock on 
any date when the stock transfer books of EPG are closed for any purpose shaD be 
effective to constitute the person or persons entitled to receive the shares of EPG 
Preferred Stock deliverable upon such exchange as the record holder( s) of such shares 
ofEPG Preferred Stock on such date, but surrender shall be effective (assuming aU 
other requirements for the valid exchange of such shares have been satisfied) to 
constitute such person or persons as the record holder(s) of such shares of EPG 
Preferred Stock for all purposes as of the opening of business on the next succeeding 
day on which such stock transfer books are open, and such exchange shall be at the 
Exchange Rate in effect on the date that such shares ofS __ Preferred Stock were 
surrendered for exchange (and such other requirements satisfied) as if the stock 
transfer books ofEPG had not been closed on such date. Upon exchange of shares 
of s __ Preferred Stock, the rights of the holder of such shares, as a holder thereo( 
shall cease. 

Holden of shares of$_ Preferred Stock at the close of business on a record 
date for any payment of declared dividends shall be entitled to receive the dividend 
payable on such shares on the corresponding Dividend Payment Date notwithstanding 
the effective exchange of such shares foUowing such record date and prior to the 
corresponding Dividend Payment Date. However, shares of S __ Preferred Stock 
sum:nden:d for exchange after the close ofbusiness on a record date for any payment 
of dividends and before the opening of business on the next sucueding Dividend 
Payment Date must be accompanied by payment in cash of an amount equal to the 
dividend thereon attnoutable to the current quarterly dividend period which is to be 
paid on such Dividend Payment Date (unless such shares are subject to redemption 
on a redemption date between such record date and such Dividend Payment Date). 
A holder of shares of S __ Preferred Stock called for redemption on any Dividend 
Payment Date shall (af such holder is the registered holder on the applicable record 
date) receive the dividend on such shares payable on that date and will be able to 
exchange such shares after the record date for such dividend without paying an 
amount equal to such dividend to the Corporation upon exchange. Except as 
provided above, upon any exchange of shares of S __ Preferred Stock pursuant to 
this Section S, the Corporation shaD make no payment or allowance for unpaid 
dividends, whether or not in arrears, on exchanged shares of$ __ Preferred Stock. 

If the shares of$_ Pref'emd Stock represented by a certificate surrendered 
for exchange are ex:changed in part only, the Corporation shall cause to be issued and 
delivered to the holder, without charge therefor, a new certificate or certificates 
representing in the aggregate the number ofunex:changed shares. · 
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(t) Effect of Consolidation or Merger of EPG. In case of any 
consolidation or merger to which EPG is a party in which EPG is not the surviving 
corporation. or in the case of any sale or transfer to another corporation of the 

· property ofEPG as an entirety or substantially as an entirety the exchange rights with 
respect to the S __ Preferred Stock shall tenninate . 

. (g) Actions in Respect of EPG P,efe"ed Stock. EPG has agreed to take 
pursuant to the Guarantee such reasonable action which may, in the opinion ofEPG's 
legal counsel, be necessary in order that (i) EPG may validly and legally deliver fully 
paid and nonassessable shares ofEPG Preferred Stock upon any surrender of shares 
of$ Prefc:ned Stock for exchange pursuant to this SectionS, (ii) the delivery of 
shares ofEPG Preferred Stock·in accordance with this SectionS is exempt from the 
registration or qualification requirements of the Securities Act and applicable state 
securities laws or, if no such exemption is available, that the ofFer and exchange of 
such shares ofEPG Preferred Stock have been duly registered or qualified under the 
Securities Act and applicable state securities laws, (ill) the shares ofEPG Preferred 
Stock delivered upon such exchange are listed for trading on the New York Stock 
Exchange or on a national securities exchange (upon official notice of issuance) and 
(iv) the shares of EPG Preferred Stock delivered upon such exchange are free of 
preemptive rights and any liens or adverse claims .. 

Pursuant to the Guarantee, EPG has agreed to at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized but 
unissued EPG Preferred Stock, for the purpose of effecting any exchange of shares 
of S __ Preferred Stock at the option of the holder pursuant to this Section 5, the 
full nwnber of shares ofEPG Preferred Stock then deliverable upon the exchange of 
all then outstanding shares of S __ Preferred Stock (assuming for this purpose that 
all of the outstanding shares ofS __ Preferred Stock are held by a single holder). 

(h) Payment of Taxes. The Corporation shall pay any and all 
documentary, stalnp or similar taxes payable in respect of the delivery of shares of 
EPG Preferred Stock pursuant to this Section S; provided, however, that the 
Corporation shall not be required to pay any tax which may be payable in respec:t of 
any registration oftransfer involved in the delivery of shares ofEPG Preferred Stock 
in a name other than that of the registered holder of the shares of s __ Preferred 
Stock in respect of which such shares ofEPG Preferred Stock are delivered, and no 
such delivery sba1l be made unless and until the person requesting such delivery has 
paid to the Corporation or its designated agent the amount of any such tax or has 
established, to the satistaction of the Corporation or such agent, that such tax has 
been paid. 

Section 6. Increase In Shares. The number of shares of$ Preferred Stock may, to 
the extent of the Corporation's authorized and unissued Junior Prefared Stock, be increased, and may 
be decreased (but not below the number of shares thereofthen outstanding), by further resolution 
duly adopted by the Board of Directors and the filing of a certificate pursuant to the provisions of the 
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General Corporation Law of the State ofDelaware stating that such increase or decrease has been 
so authorized. 

Section 7. Maturity. Unless otherwise redeemed or exchanged as provided herein, the 
term of the$ Preferred Stock shall be perpetual. -- . 

IN WITNESS WHEREOF, said Tenneco Inc. has caused this Certificate to be signed by 
Robert T. Blakely, its Executive Vice President, this _th day of 199 _. 
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By.·------~~~~~~------
Robert T. Blakely 
Eucuttve Vice Presitknt 
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EXBIBITF·l TO 
AGREEMENT AND PLAN OF MERGER 

ENERGY BUSINESS 
PRO FORMA BALANCE SHEET 

(UNAUDITED) 
(MILLIONS) 

ASSETS 

CURRENT ASSETS: 
CASH AND TEMPORARY CASH INVESTMBNTS • • • • . • • • • • S 248 

RECEIVABLES-
CUSTOMER NOTES AND ACCOUNTS (NET) • • • • • • • • • • S08 

AFFII.lATED COMPANIES • • • • • • • • • • • • • • • • • • • • • • • • • • • 199 

"GAS TRANSPORTATION AND EXCHANGE........... 64 
INCOldE TAXES ••••••••••.••••••••••••••. , • • • • • • • • • • . 133 
OTifiiR • • • • • .. • • • . • • .. • • • • .. • • • • • • • • .. .. • • • • .. • .. • • . 436 

INVENTORIES .. • • • .. • • • • • • .. • • • • • • .. • • • .. • • • .. • • • • .. • • • 24 
PREP A~ AND OTHER............................ 83 

INVESTMENTS AND 01HER ASSETS: 
INVESndENT IN AFFILIATED COMPANIES • . • • • • • • • • • • • • 603 

LONG-TERM RECEIVABLES-
NOTES AND 01liEil (NET) ......................... . 

INVESTMENT IN SUBSIDIARIES IN EXCESS OF FAIR 
VALUE OF NET ASSETS AT DATE OF ACQUISmON, 

3S2 

LESS AMORTIZATION • . • • • • • • . • • • • • • • • • • • • • • • • • • • • • • • 22 
01liER ................................................. 9S4 

~ 
PLANT, PROPERTY AND EQUIPMENT, AT COST.............. 6,272 

LESS-RESERVES FOR DEPRECIATION, DEPIEI10~ AND 
~OR~TION •..••••••••••••••••••••••••.•••.•••••• ~ 

2:!.1!. 
$6,467 
-===-

s (212)(6) 
(20)(11) 

9 (14) $ 2S 

(202)(6) 
(2)(8) 
(1)(11) 303 

(144)(S) 
(2)(6) .53 

64. 
26 (9) 1S9 

(22)(8) 

436 
24 

~(10) 65 

~ ..!:!!! 

(323) (1) 
(1)(12) 279 

(22)(2) 
(283)(6) 

(S)(8) 

31 (7) 
(2)(6) 

(3S3)(8) 
___1!!)(14) 

(974) 

(43)(12) 

~(12) 

_w 
$(1,579) 
c::=:::ID 

42 

22 

614 -
9S7 

6,229 

~ 
.1!2! 
$4,888 = 
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ENERGY BUSINESS 
PRO FORMA BALANCE SHEET 

(UNAUDITED) 
(MILLIONS) 

1995 
LIABILITIES AND COMBINED EQUITY DEC31 

CURRENT LIABIUI'IES: 
SHORT-TERM DEBT (INCLUDING CURRENT MATIJRmES)........ S 869 

PAY ABLES-
TRADE..................................................... 365 
AFFILIATED COMPANIES.................................... 88 
GAS TRANSPORTATION AND EXCHANGE.................... 28 

TAXES ACCRUED............................................... S2S 

DEFERRED INCO~ TAXES...................................... 65 

IN'ICR.EST ACCRUED............................................ 102 
NA1URAL GAS PIPELINE REVENUE RESERVATION............... 27 0111ER.......................................................... 426 -

~ 
LONG-TERM DEBT • • . . • . • • • • . • • • . . . • . . . . . • . . • • . . . • . • • . . • . • . . . . . . . • . • 3,690 

DEFERRED JNCO~ TAXES.......................................... 541 

PO~ BENEFITS ...................................... ; • 260 
DEFERRED CREDrrs AND 011IER LIABn.ITIES . • • • • • • • • • • • • . • . • . • • • . . 481 

COMMITMENI'S AND COm'INOENCIBS 
~ORITY IN'IEREST................................................ 19 
PREFERRED STOCK WI1ll MANDATORY REDEMPTION PROVISIONS • . 130 

COMBINED EQUITY 

2 

(1,149) 

(1,149) 
$6,467 

PRO FORMA PRO JORMA 
ADJUnMENI'S BALANCE 

s (155)(6) 
24(11) 

(738)(14) 

13 (2) 
(86)(5) 

(12)(2) 
(500)(3) 

so (3) 
(8)(8) 

(16)(6) 

__ (1)(8) 

(1,429) 
(524)(6) 

(3,166)(14) 
(23)(2) 

(5)(3) 
11 (4) 

(14)(6) 
12 (7) 

(130)(8) 
(103)(13) 

___!!)(8) 
16 (1) 

(32)(4) 
(2)(8) 

(23)(11) 
~)(13) 

(339)(1) 
455 (3) 

21 (4) 
(58)(5) 

8 (6) 
19 (7) 

(240)(8) 
26 (9) 

4 (10) 
(22)(11) 
(40)(12) 
107 (13) 

~(14) 

~ 
$(1,5'79) 
== 

378 
2 

28 

13 

107 
86 
27 

42S 

.ll!! 

289 
259 

436 

19 
130 

2.689 

~ 
$4,888 
== 
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ENERGY BUSINESS 

NOTES TO PRO FORMA BALANCE SHEET 

Pro forma adjustments to re6ect c:ertaiD first quarter 1996 11'11DS8Ctions: 

(1) Disposition of TeDDCCO's remaining investment in Case Corp. common stoCk. 

(2) Tentative seUlement of a DOte receivable aDd tax issues witb ICH. a company in bankruptcy. 

(3) Payment made for settlemellt of tax issues with the IDtemal Reveuue Service. 

( 4) Re6ect removal of the Oumnins deferred gain which was recopized in the fiJ:st quarter of 1996. 

Pro forma adjustments to re6ect c:enain events that will occur prior to a sale 11'11DS8CtioD: 

(5) Capitalize or seUle aftlljared accounts receivable aDd acccnmts payable. 

(6) Re6cct the reacquisition by the Automotive/Packaging businesses of trade accounts recejyable from 
TCDDeCO Credit Corp., the sale of farm and cODSII'Uction equipment notes receivable and lbe retirement of 
Tenneco Credit Corp. debL 

(7) Tnmsfer the Energy Business' computer hardware aDd share of software development costs held 
by Tamec:o Business Services. 

(8) Re6ect die assumption by the Automotiv~ businesses of responsibility for tbe Teuec:o 
Retirement Plan. 

(9) Move the Energy Business' portion of state income tax receivable to lhe EDcrgy Business • 
.. 

(10) Move the EnerJy·BusiDess' portion of prepaid iDsuraDce to lhe Energy Business. 

(11) Record dividend by Eastcm .IDsur_aDce of S20 million aDd 1r8DSfer of Eastern's assets IDd liabilities 
relared to die Automocive~Packqiq businesses. · 

(12) Tnmsfer Corporare Aviation assets and certain furaiture, fixtures and equipment to lbe 
AutomotivcJPackaging businesses 

(13) Tnmsfer of .. olber reserves" IDd recorded pre·disttibudon iDcomc tax assets 8lld liabilities in 
accordaDce witb the Tax Sharing Ap:cmelll. 

(14) Re6ect tender for all Tamcco debt IDd comribution of casb to reacb S25 milliOD. 

3 
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Estenlal Basis 

Te1111eco Eaeru 
Pro Forma Statemeat of OperatiDaiDcame 

Year EDded December 31, 1995 
(MIUIODS) 

Revenuea 
Net Salea and OperatiDa Revenues Energy • • • • • • • • • • • • • • • • • • • • • • $1,916 

Automodve •••••.•••••••.••.••••••••••••••••••••••••••• 
Packaging ............................................ . 
Shipbuilding .......................................... . 
Farm 8Dd Construction Equipment ••••••••••••.•••••••••••• 
Other (LaDd Use) ••••••••••••••••••••••••••••••••••••••• 

Other Im:ome 
lntemst Iacome ............................................ . 
Equity in Net IJu:ome of Afllliated CompaDiea .................. . 
Gain on Sale of Bnsirsses aDd Assets ........................ . 
Gain on tbe Sale by a Subsidiary of its Stock ................... . 
OdlerlDcome, Net .......................................... . 

Costs aud Expeslses 
Cost of Sales ............................................. .. 
Cost of Gas Sold .......................................... .. 
Opera!iDg Expmses .............................. · .......... . 
SelliD&, Oeuen1 and Administrative •••••••••••••••••••••••••••• 

FiD.aDce CJaraes.-Teuneco FiDauce ••••••••••••••••••••••••••• 
Depreciation. Depletion aad Am.cntization ••••••••••••••••••••••• 

Opera1::ing I:D.come ••••••••••••••••••••••••••••••••••••••••••••••• 

4 

s 
1,921 

BS 
6S 
11 

1 
9S4 
413 
163 

79 
196 -...1!!! 

S30S 
= 

$(53)(1) 

11 (1) 

~) 

(12)(1) 
(2) 
38 (2) 
10 (3) 

(79)(1) 
_!(4) 

_Q!) 
s (3) 
o:=t 

$1,916 

s 
1,921 

32 
65 
23 

1 
9S4 
401 

(1) 
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Teaaec:o Eaav 

Notes to Pro Forma Statemeat of Operatlq IDcame 

Year EDcled December 31,1995 

Pro forma adjustments to reftcct income statement effects of cenain events: 

(1) To remove income realized from Tenneco Credit Corporation assets which will be sold prior to 
any transaction. . 

(2) To remove impact of Tenneco Inc. Retirement Piau. 

(3) To record employee beDefit expense related to plamled Tenneco EDerzy defined contribution plan. 

( 4) To reftec:t amortization of capitalized hardware and system development costs related to Tezmeco 
Energy. 

s 

KMI0000518 



EXHIBIT F-2 TO 
AGREEMENT AND PLAN OF MERGER 

ENERGY BUSINESS 
PRO FORMA BALANCE SHEET 

(UNAUDITED) 
(MILLIONS) 

lJM PRO PODIA PRO PODIA 
MAil31 AD.J1JS'IMENn BALANCE -CURRENT ASSETS: 

CASH AND TEMPORARY CASH INVESTMENTS • . • • . • . • • . S 150 

RECEIVABLES-
CUSTOMER NOTES AND ACCOUNTS (NET) •••••••••• 

~~co~~ .......................... . 
GAS nANSPORTATION AND EXCHANGE •...••••.•• 
INCOtdE TAXES •••••••••••••.•..•.•••••.••••••••••• 
()nfER •••••••••••••••••••••••••••••••••••••••••••• 

INVENTORIES •••••••••••••••••••••••••••••••••••••• 
PREP A~ AND crnmR. •••••••••••••.•••••••••• 

INVESTMENTS AND 01liER ASSETS: 
INVESTMl!NT IN ~TED CO~ANIES ..•••••.•••••• 
LONG·"IERM RECEIVABLES-

NOTES AND OniER (NET) •••••••••••••••••••••••••• 

INVESTMENT IN SUBSIDIARIES IN EXCESS OF FAIR 
VALUE OF NET ASSETS AT DATE OF ACQUISmON, 
LESS AMORTIZATION .•••.•••••...•.••••••••.•••..••• 

OTHER ••••••••••••••••••••••••••• ······•·· ••••••••••••• 

PI..ANI', PROPERTY AND EQUIPMENI', AT COST LESS
RESERVES FOR DEPRECIATION, DEPIEilON AND 

83 
llS 

260 
2S 
9S 

1,6SS 

2S8 

294 

22 
9SS 

AMORTIZATION .•••.•••.••••••••••••••..•••••••.••.• ~ 

6 

2.8S2 

$6,036 
"""""""' 

s (53)(9) 
(72)(12) s 2S 

(647)(4) 
(2)(6) 

(30)(3) 

40(7) 
(3)(4) 

(22)(6) 
4 (8) 

__J!)(9) 

(793) 

(1)(10) 

(23)(1) 
(212)(4) 

(S)(6) 

(2)(4) 
36 (5) 

(362)(6) 
_1!_7)(12) 

(586) 

~)(10) 

__Q!) 
$(1,418) 
-===-

278 
53 

115 
40 

2S7 
2S 

69 

862 

2S7 

S4 

22 

610 

943 

~ 
..!:!!! 
$4,618 
=== 
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ENERGY BUSINESS 
PRO FORMA BALANCE SHEET 

(UNAUDITED) . 
(MILLIONS) 

JJH PJlO FOJIMA PRO FORM.4 
LWIIL1'11ES AND COMBINED EQUI1Y ~ ADJtJS'notEN1'S BALANCE 

CURRENT UABIUI'IES: 
SHORT-'IERM DEBT (lNC.UDlNG ct1RRENT MAnJRITIES).... S 1,179 S (178)(4) 

PAY ABLES-
TRADE ••..•••.••••..••.••.••.•.••••••••••••••••••.•••.. 
AFFILIATED COMPANIES •••.•.••••••••••••.•••••••.••••. 
GAS TRANSPORTATION AND EXcHANGE •••••••••••••••• 

TAXES ACCRUED ••••••••••••••••••••••••.•••••.••.•••••••••. 

DEFERRED lNCO~ TAXES •••...••.•.•.•.•••.•.•.••.•...•••. 
INTEREST ACCRUED ••••••••••••••••••.••••••••••••••••••.•• 

NA1URAL GAS PIPELINE REVENUE RESERVATION ••••••••••• 
O'IliER ..................................................... . 

LONG-TERM DEBT ............................................. . 

DEFERRED lNCOldE TAXES •••••••••.••••.••••••••••••••••••••••• 

POS1'RETIREl\ot BENEFITS ••••••••••••••••••••••••• • •• • • • .. • • • 
DEFERRED CREDrrs AND O'I1IER UABD..ITIES ..•••.••• -•••.•••••• 

COMMJ'I'MENI'S AND CONTINGENCIES 

31.5 
1S 
77 
96 

42 
133 

4.5 
281 -2.243 

3,420 

490 

256 - 668 

MINORITY INTEREST............................................ 19 
PREFERRED STOCK Wl1ll MANDA'l'ORY REDEMPTION 

PROVISIONS ................................. ; • • • • .. • • • .. • • • • • Ill 
COMBINED EQUITY (1,171) 

7 

(1,001)(12) 

J3 (J) 
(73)(3) 

(13)(1) 
(77)(2) 

(14)(4) 
(118)(12) 

__j!)(6) 

~) 
(501)(4) 

~)(12) 

('23)(1) 
12 (2) 

(14)(4) 
14 (!5) 

(131)(6) 
~)(11) 

__j!)(6) 
(8)(4) 

(10)(6) 
(41)(9) 

~)(11) 

!5 (2) 
43 (3) 

(149)(4) 
22(S) 

(248)(6) 
40{7) 
4 (8) 

(20)(9) 
(40)(10) . 
10'7 (11) 

~(12) 

~ 
$(1,418) 
====== 

328 
2 

77 

6 
42 

1 
45 

280 
781 

305 
25.5 

60S 

19 

111 

2.542 

~ 
$4,618 
-= 
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ENERGY BUSINESS 

NOTES TO PRO FORMA BALANCE SIIEET 

Pro forma adjustments to reflect c:ertaiD events cJw will occur prior to tbe Efl'eaive Time: 

(1) Tenradve settlement of a 1101e receivable aud tax issues with ICH, a c:ompaDy io bankruptcy. 

(2) Allocation of settlemat of tax issues with tbe lDtema1 Revenue Service. 

(3) Capitalize or settle affi1i•ted IICCOUDts receivable 8lld 8CCOUDtS payable: 

( 4) Reflect tbe racquisition by the Automodve!Packaging busiDesaes of trade 8CCOUIItS receivable from 
Tenneco CRdit Corp. aud the retirement of Tenneco Credit Corp. debL 

<'>Transfer the Energy BusiDess' computer bardware and sbare of software development costs held 
by Tezmeco Business Services. 

(6) Reflect tbe assumption by the Automotive/PackagiDg busklesses of responsibility for the TCDDCCO 
Retirement PlaD. 

(7) Move the EDerzy BusiDeas'. portion of state io.come tax receivable to tbe Energy Business. 

(8) Move the Ezlerly Busineas' portion of prepaid iDsuraDce to the Euergy Business. 

(9) Record divideDd by Eastan IDsuraDce of $20 million BDd II'IDSfer ofEastem's usets 8Dd liabilitieS 
related to the Automotive/Packaging busiDesses. · 

(10) Tl'RDifer Corporate Aviation wets and cenaiD fumiture, ftxlllreS 8Dd equipment to the 
Automotive!PackagiDg buaillesses. 

(11) Tnmsfer of "other reserves" aud recorded pre-distribution iDcomc tax assets IIDd liabi1itiea ill 
acconlaDce wilb the Tax SbariDg AgreemellL 

(12) Reflect tader for all Tamcco debt RDd divideDd of all c:aab iD a&:eaa of $25 mDlioD. 
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EXBIBITGTO 
AMENDED AND RFSI'ATED AGREEMENT AND PLAN OF MERGER 

Certain Permitted Ac:tloas, Traasacdoas aad Other Matters 

1. Tameco may take the actions referred to in the leaers, CODSeJUS, agreemenll aDd documents (collectively, 
the "Letter Agreements") referred to in Sc:bedule G·l attached hereto to the extent provided therein. aDd all the 
ccrms of all such Letter Agreements are bcrcby ratified 8lld affirmed (it being UDderstood, however, that (i) tbe 
allocation of any casb proceeds therefrom or otber "econamic:" eft'ects thereof shall be govemed by the terms of 
the Debt Blld Casb Allocation Agreement, aDd (ii) the failure to iDclude aay letter agreement or the like fully 
executed aDd delivered between the parties, does Mt meaa tbat same is not effective). 

2. On November 29, 1996 (the lut business day of the month), the EnersY Group will factor to ASCC 
sufficient receivables to generate Factored Proceeds in an amount not to exceed $100,000,000. It is understood 
tbat under the factoring arrangement TeDDCCO pledges its accounts receivable to ASCC, aDd upon payment in 
full of amoun11 owed to ASCC under the factoring arrangement, ASCC has no further claim agaiast Blly pledged 
accounts receivable. No other pledge or sale of accounts receivable by Teuneco or aay of ill subsidiaries prior to 
the Effective Time sball be permitted. 1bis paragraph will be appropriar.ely revised sbould the date of Closing 
not occur in December 1996. For additional information see tbe Debt aDd Casb Allocation Agreement. All other 
reeeivables, aDd all accounts payable, may only be collectM, or paid, as the case may be, in tbe ordiDary course 
of busiDess, CODSistent witb past practices. 

3. 1be Euerzy Group may provide to empleyees of the Euerzy Group merit pay increases, promotional pay 
increases 8lld salary adjustmenll in tbe ordinary course of busiDess consistent witb past practic:e:s. 

4. lbe Euerzy Group may make payments prior to the Merger to ill non~tive employees pmsuant to 
its 1996 Tenneco Eneqy Success Shariq PlaD Qmlistent witb past practices. 

5. 1be Euerzy Group may make payments prior to the Merger to executive employees of tbe EDergy Group 
pursuant to the TenDeCO Inc. Executive IDccnlive Compensation Plan consistent witb past practices. 

6. Teuneco may make paymentS prior to the Merpr to its executive employees purswml to the Tameeo 
Inc. Executive Incentive Compensation Plan as determined by the management of Tamec:o consistat witb past 
practices. 

7. Tameco and the Energy Group may pay 1996 year-eDd bonuses to executives aDd other employees of 
the EDergy Business as determiDed by Tenneco prior to the Effective Time witb the consent of Acquiror which 
shall not be umeasonably withheld. 

8. TCDDCCO may take the actions clescn"bed in Section 6.15 of the AgeemeDt to which tbis Exhibit G is 
aaached. 

9. Except for TOIIU1co Power GennaliDJa Co. v. City of College Sfllliml, "Gl .. aDd any other action, claim. 
suit or proceeding between or involving TCIIDCCO or any of ill subsidiaries and Texas A&M University or tbe 
City of College Station, which arc not to be settled prior to Closing. all cash proceeds received prior to ClosiDg 
(i) from the settlemem of any or all of tbe cases identified in Exhibit 0·2 shall be for the account of tbe lnduslrial 
Subsidiary to a maximum amount of $10,500,000, and (ii) from collection actions which may be iniliared aad 
settled after the date hereof aDd prior to the Effective TUDe, shall be for the account of the IDduscrial Subsidiary 
to a maximum amount of $5,000,_000. Any such case (includiDg collection cases) not sealed by October 18, 1996 
shall be seUled only witb the consent of Acquiror, which consent is not to be arbitrarily withheld. 

10. Tenneco has (or may) sell its interests in the Iroquois PipeliDe (tbe cash proceeds from which wm (or 
will be) added to the general CliSh funds of Tenneco aDd wW be allocared between tbe parties iD accordallce witb 
other cash of Tamcco as of the Closing in accardance witb tbe Debt and Cash Allocation Agreement. 

11. Any receivables of Case Corporation (and/or ill affiliates) or tbe Industrial Group held by Tezmeco or 
any of its subsidiaries may be sold for CliSh aDd the cash will be added to the general cash funds of Tenneco aDd 
allocated between tbe parties in accordaDce witb ocher cash of Tenneco as of the Closing in accordance witb the 
Debt and Cash Allocation Agreement. 

12. Tenncco and its subsidiaries may, with the consent of Acquiror, take actions and enrer into agreements 
and transactions to monetize TeiiJlCCo Ventures, Tenneco's investment in Australia aad Tenneco's interest in the 
Orange Cogeneration Facility. 
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SCHEDULE G-1 TO EXHIBIT G 
TO AGREEMENT AND PLAN OF MERGER 

I. July 8, 1996 agreement to invest in 70 MW Dlmaferr power project in HIJDIBI'Y 

2. September 19, 1996 agreemeut to reimburse amounts expended by Tezmeco relatiDg to tbe 70 MW 
Dlmaferr power project in HUDgary and to indemnify Teuneco against losses reWed to the project 

3. July 17, 1996 ~to the disposition of certain privar.e operational-fixed microwave liceues used by 
Teuneco Communications Corporation on frequeDcies I ,850 to 1,990 MHz 

4. July 31, 1996 blauket consent to the disposition of certain private microwave licenses 

5. August 8, 1996 consent to sale of 960-acre parcel of land located along Galveston Bay at IDglcaide 

6. August 28, 1996 consent to sale of Post Oak Ranch 

7. August 28, 1996 c:cmsem to sale of Westcbase Development property, Tract 6A 

8. SepiCmber 12, 1996 consent to sale of c:crtaiD gas turbines 

9. September 13, 1996 CODSeDt to Additional Retention Agreements 

10. October 14, 1996 blanket consent to dispositioa of ccnain real eswe. 

11. September 24, 1996 c:onsent to settlement of ICH tax ~ issue 

12. September 24, 1996 letter retumiDg c:cmsents to seUlement of lbrec lawsuits involviq discontizwed 
operations . 

13. August 19, 1996letter CODSeDting to customer rare reflmds. 
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TGP v. CoMCo (Grand Clwlier K 1) 

TGP v. Tulewam(l) 

TGP v. Solllla ODJ: ProdMction(2) 

TGP v. SJFCO Forge Grollp(2) 

Ltutd VeiiiiU'u,1nc. v. Port Ctz1Mlot(2) 

EXBIBITG-l 

Cue Name 

AllllmDIII Gtu TI'GifSmisJiDra Co. v. EzprUJ PlpeliM,Inc. (ArbitrGiion tzWIII'dK 1) 

TGP v. Rowara CompclllieJ,Irrt:. 4 rile DIB Rowtm Odusa(J) 

TGP v. KES PeppereU and HCE PeppereU,Inc.(3) 

Wutem Americara SpeciJJliud TrGIUportiZtiora Servicu, Inc. v. UfliWJ SIIJIU Fire IMJII'tUt&t! Comptmy (TeraMco 
Eraergy,lnc. tU 1111erVDUJrK3) 

TeraMCO Power Geramltiora Co. v. City of Colkge Sllltiora, et Gl.(4) 

( 1) Seulcd but cash not yet received. 
(2) Settled and cub received. 
(3) Not yet settled. 
(4) Not yet settled and not ro be settled prior ro c:losiDg. 
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Section 14. 

EXBIBITBTO 
AGREEMENT AND PLAN OF MERGER 

(a) General. The Corporation sball iDdemDify IDY person who was or is a pany or is lbrcatclled to be made 
a party to BDY contemplated, peDdins or completed action. suit. arbitration. altemate dispute resolution 
mechuism, investigation. administrative heariDg or BDY ocher procecding, whcdler civil, c:rimiDal, administrative 
or investigative ("Proceeding") (other than a Proc:eediug by or in the right of the Corporation to procure a 
judgment in its favor) in wbole or in pan aaribucable to (i) the fact dial he is or was a ctireccDr or officer of the 
Corporation, or is- or was serving a1 the request of the Corporation as a director, officer, employee or aput of 
auother corporation, pannersbip, joint venture, employee benefit piau. uust or other enterprise ("lademnitee"), 
or (ii) BDything done or DOl done by such ladcmDitee in auy such capacity, against expenses (iucluding attomeys' 
fees) Blld losses, claims, liabilities, judgmems, fiDes aDd amounts paid in sealcmcDt iDeurre4 by bim or 011 his 
behalf.iD conuection with such Proceeding ("Losses") if he acted in good faith and in a manner he reasonably 
believed to be iD or uot opposed to the best interests of the Corporation, 8DI1. with rapect to auy crimiDal 
Proceedillg, had DO n:asouable cause to believe his conc1uc:t was uDlawtuJ; provided. however, dial except as 
provided in Section 14(f) of this Article IV, the CorporadoD sball iudemaify any such IDdemDir.ee .iD CODDeetioa 
with a Proc:eediDg initialed by such IDdcmuitee Ollly if such Procccdiag was authorized by the Board of Directors. 

(b) Actlo1U by or ill the Righi of the CorporaiiiJn. 'Ibe Carporatioa sbaU illdeumify any person who was or 
is made a party or is threara!ed to be made a party to lillY peadiag, completed or tbrealeDed Proc«ding brought 
by or in the right of the Cotporation to procure a judgment iD its favor in wbole or .iD pan amibutable to (i) the 
fact that he is or was a director or ofticcr of the Corporation, or is or was serving a1 tbe request of the Corporation 
as a director, officer, employee or agent of another corporation, paa111CrShip, joint veDtUte, trust or other enterprise 
(also Ill "IDdcmuitee") or (ii) IID)'thiDg daDe or DOl dOIIC by such IDdcmDitee iD BIIY such capacity, aga.iust 
expeDSeS (including attorneys' fees) ICIU8lly iDcurred by him or on his behalf iD cmmection witb such action or 
suit if be acted iD good faith 8Dd iD a IDIIIIJJer he n:asouably believed to be in or DOt opposed to tbe best iDie:rests 
of the Corpondcm, provided that DO such indemnification abaU be made iD reapec:t of BDy claim, issue or matter 
as to which Delaware law expressly prohibits such izldmnnlflcatlon by reason of aa adjudicatioD of liability of 
such person to the Corporation llllless ami ODly to the extent that the Court of QaQcery of the State of Delaware 
or the court in wbicb such action or suit was brought sbal1 determiDe such iDdemnific:a1iOD to be equitable UDder 
the cireumsWlces. 

(c) /Niemnifo;alitm ill CmtJin Cuu. NotwilhstaDdiDg any other provisicm of this Section 14, to the exteDl 
that aD ladeumitee bas been wholly succcssful 011 tbe merits or othawise in defense of any ProceediDg ~femd 
to in Sections 14(a) or 14(b) of this Article IV or iD defense of aay claim, issue or matter therein. be shall be 
indemnified agaiDst expemes (including aa.omeys' fees) iDcurred by him or on his behalf in COIUICCtion 
then:with. If lndemDitee is Dot whoUy successfW iD sucb Proceeding but is successfuJ, on lbe merits or otherwise, 
as to oue or more but less than all claims, issues or matten iD such Proc:eediDg, the Corporation sbal1 iDdeamify 
Iadcmnitee, to the maximum extent permiu.ed by law, against expenses (including asromeya' fees) actually 
incurred by ladeJDD.itee iD c011DeCtion with each successfuJiy resolved claim. issue or maa.er. For purposes of 
this Section 14(c) aud withoutlimiwion, tbe termillatioa of auy such c:Jaim. issue or mauer by dismissal with or 
without prejudice sba11 be ~ to be a successful resolution as to such claim, issue or .D!.aller. 

(d) Procedlue. (i) A1Jy indemaiflcadon under Sections 14(a) aod 14(b) of this Article IV (UDless crdCRd by 
a court) shall be made by che Corporatioa only as audlorized iD the specific case upon a decermiDalion that 
indemnific:alion of the Iudcmnitee is proper (except that the ript of IudemDitee to receive paymeDtS pursuaat to 
Section 14(e) of this Article IV sba11 not be subject to this Section 14(d)) iD the circumstaaces because he has 
met the applicable stalldard of conduct set forth iD such Sections 14(a) ami 14(b), as applicable. When seeking 
indemnificasiou, IudemDitee aba11 submit a wriUeu request for indemnification to the Corpontion. Such requests 
shall include documeuWion or iDformatiou which is necessary for the Corporation to make a detcrmiuation of 
Indemnitee's entitlemeut to indemnification aud wbat is rusoaably available to lndeamitee. Such detaDlinalion 
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&hall be made prompdy, but in no event later than 30 clays after receipt by tbe Corporation of Indemnitee's 
written request . for indemnification. The Secretary of tbe Corporation aball. prompdy upon receipt of 
Indemnitee's request for indenmlflcation, advise the Board of Directors tballndemnitee bas made sucb request 
for iudeumification. 

(ii) The entitlement of Indemnitee to indemnification sball be dercrmined in tbe specific case by a majoril)' 
vote of tbe dilectars who are Disinterested Directors, even though less than a quonun. except that such 
detamiDation aball be made by lndependeDt Legal Counsel, if either there are no Disinterested Directors or a 
.majority of such Disinterested Dinc:tors so dilects. 

(ill) In the event the determination of entidement is to be made by Independent Legal Counsel, such 
Independent Legal Counsel shall be selected by the Board of Directors and approved by Indemnitee. Upon failure 
of the Board of Directms to so select such .IndepeDdent Legal Counsel or upon failure of Indemnitee to so 
approve, sucb IDdependent Legal Counsel shall be selected by tbe Chancellor of the State of Delaware or such 
otber penon as sucb OlanceUor shall designate to make such selection. 

(iv) If the Board of Dircctars or Independent Legal Counsel shall bave determined tbat Indemnitee is not 
entitled to iDdcmDitication to the run extent of Indemnitee's request, Indemnitee aball bave tbe rigb1 to seek 
entitlement to iDdcmnification iD accordaDce witb the procedures set fortb in Section 14(f) of tbis ArUcle IV. 

(v) If the person or persons empowemi pursuant to Section 14(d)(ii) of tbis Article IV to make a 
determination with ICSpect to entitlement to iDdcmnific:ation aball bave failed to make the requested 
determination within 90 clays after receipt by the Corporation of suc:h request, tbe requisite determination of 
entitlement co indemnification shall be deemed co bave been made and Indemnitee sball be absolutely CDtitled to 
auch jndenmlfication. absent (A) misrepreseDtati by Indemnitee of a mat.eria1 fact ill the request for 
indemDification or (B) a final judicial determiDalion that all or any part of sucb indemnification is expressly 
prohibited by law. 

(vi) 'Ibe tennination of any Proceeding by judgment. order, seUlemeDt or COilViction. or upon a plea of nolD 
co~ or its equivalent, lhalJ not, of itself, adversely affect the rights of Indemnitee to indemnification 
hereunder except as may be sprcifically provided herein, or create a presumption tbat Indemnitee did not act in 
good faitb and in a IDaiUier which Indemnitee reasonably believed to be in or not opposed co the best iDlerests of 
tbe Corporation or c:reare a presumption tbat (with respect co any erimiDal actioD or proc:eeding) IDdemDitee bad 
reasonable cause to believe tbal Indemllitee's conduct was UDlawfuL 

(vii) For pwposes of any determination of good fai1b bereunder, IDdanDitee shall be deemed to bave acted 
in Bood faith if IDdemnitee 's action is based on tbe rec:orcls or books of account of the Corporation or ali Aftiliale, 
including financial statements, or on fnformadon suppUcd to Indcmnfree by the officers of the Corporation or an 
Affiliate in the course of their duties, or on tbe advice of legal counsel for tbe Corporation or an ABiliate or by 
an independent certified public accountant or by an appraiser or other expert selec1ed witb reasonable care by 
the Corporation or an Affiliate._ The provisions of this Section 14(d)(vii) of this Anicle IV shall not be deemed 
to be exclusive or to limit in any way the other circumstances in whicb the 1ndemnitee may be deemed to have 
met the applicable standard of conduct set forth in these By-Laws. 

(vili) lbe knowledge and/or actioas, or failure to act, of aay director, officer, A&CDt or employee of the 
Corporation or an Afliliate llball not be imputed to Indemnitee for purposes of determiniug the right to 
indemnification under these By-Laws. 

(ix) Without limiting the generality of the foregoing, in the event any Indemnitee is made a party or is 
threatened co be made a party co any Proceeding: 

(A) the Indemnitee may retain counsel satisfactory to him witb the consent of the Corporation, which 
may not be UDJ'C8Sonably withheld or delayed; 
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{B) tbe Corporatiou sbal1 pay all fees and expeases of such COUDSCl for lhe Indemnirec: promptly as 
statements therefor m m:eived; and 

(C) the Corporatiou will use all rasouable efforts to assist in the vigorous defease of any such matter, 
provided that the Corporatiou sball not be liable for any SCUICIDCDt effec:ted without its wriaen coaseut, 
which CODSCnt, bowevcr, sball DOt be UIIJ'e8SOD8bly withheld. 

Al!y IndemDitee wishing to claim iudcmuific:atiou UDder Ibis SectiOD 14, upon notice that such pcrsou bas been 
made or is tbreateucd to be made a party to any such Proc:eediq, ahalJ notify the Corporation (but any failure so 
to notify sball DOt relieve the Corporation from any liability wbich it may have under this Scc:don 14, except to 
the extent such failure materially prejudices the Corporation) and shall deliver to the Corporation any UDdertakiDg 
required by Section 14S(e) of the OOCL. 'Ibc IDdcmDitecs as a group may retain only one law firm to represent 
them with respect to each such Proceeding Wl1esa there is, under applicable staDdards of profcsaioual COlldua, a 
c:onftjct on any significant issue betwecu the positicms of any two or more IDdemnirec:s. 

(e) Allvancu /Dr EzpetUu Gild Co.lu. All expeases (including aaameys' fees) incumd by or on behalf of 
IndemDitee (or reasonably expected by Indemnirec: to be incurred by Ind.emDitee within lbree montbs) In 
cooncc:tion with any Pnx:cediJl& sbal1 be paid by lbe Cotporation iD advance of the fiDa1 disposition of such 
Proceed.iDg within 20 days after the receipt by the Corporation of a staU:ment or statemellts from IndcmDitee 
requesting from time to time such advance or advances wbctbcr or not a detenniuation to indenmify bas bceD 
made UDder Section 14(d) of this Article IV (and evCD if the Disinterested Dilecton or IndepeDdCDt Legal 
Counsel bas determined, pursuant to Section 14(d), that IndemDitee is DOt eDtided to iudcamific:ation by reasoo 
of their coaclusions that IndcmDitee (i) did not act in good faith or in a IDIIIIDer IndemDitee reasonably believed 
to be in or DOt opposed to d:le best imerests of the COrporation or (ii) bad reasonable cause to believe bis CODduct 
was unlawful, but DOt after the conclusion of judicial JII"'CA"AM'ings tJDder SCdiOD 14(f)). Indemnitee's enlitlCIDCDt 
to such advazu:ement of expensea sbal1 include those incumd.in c:mmection with any Pnx:eeding by Indemllitee 
seekiDa an adjudication or award in azbitralion pursuam to these By-Laws. Sucb statement or S1BiemeD1I shall 
evideDce such expemes iDcumd (or reasonably expected to be Incurred) by Indemnitee in COIIDCCtiOD ~ 
and sbaD Include or be accompanied by a writteD UDdenakiDg by or on bebaJf of IDdemnitee to repay such 
amouDt if it sbaD ultimalely be determined that Indemnirec: il DOt entitled to be iDdennrifted tberefor pursuaDt to 
tbe terms of dris Section 14(e) of Article IV. 'Ibc finaDciaJ ability of au IDdemnitee to repay an advance ahalJ not 
be a prerequisite to the making of such an advance. 

(f) RetMdiu In Ctuu D/ D~n IIDIID /Nlemnify Dr 1D Advalr&e Ezperuu. (i) In tbe event tba1 (A) a 
determination is made that IDdemnitee is not entitled to indemnification hereUDder, (B) advances are not made 
pursuant to Section 14(e) of Ibis Article IV or (C) payment bas not bceD timely made foDowins a detemriualion 
of entitlement to indemuification punuant to Scdion 14(d) of this Atdcle IV, IDdeuuritee ahall be CDiitJed to 
seek a final adjudication in an appropria1e court of the Stare of Delaware or any other coun of competent 
jurisdiction of Indemnitee's CDtitlement to such iDdemniflcatian or advance. 

(ii) In the event a determination bas bceD made in accordance with the procedures set forth in SectiOD 14(d) 
of this Article IV, in whole or in pan. tba1 Indemnitee is Dot entitled to indemnification, any judicial JII"'CA"AM'ing 
referred to in paragraph (i) of this Scc:don 14(f) sbaD be tk IIDl'D and IndeiDiritce shall not be prejudiced by reason 
of any such prior delermination that Indemnitee is not entitled to iDdemnific:ation. 

(ill) If a determination is made or deemed to bave bceD made pmswml to 1be terms of Secticm.s 14(d) or (f) 
of this Article IV that Indemnirec: is entitled to iDdemnific:ation. the Corporation sbaD be boUDd by such 
determl.DatiOD in any judicial proc:eedlng in the absence of (A) a misrepresenWicm of a maraial fact by 
lndemnirec: or {B) a tinaJ judicial determination that all or auy part of such illdeamification is expressly prohibited 
by Jaw. 

(iv) To the extent deemed appropriate by the court, interest sba11 be paid by the Corporadon to Indemnitee 
at a reasonable interest rate for amounts which tbe Corporation indeamifies or is obliged to iMcmnify Indemnitee 
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for the period commencing with the date on which Indemnitee requested indemnification (or reimbursemcm or 
advance of expenses) and euding with lbe date on which such payment is made to Indemnitee by the Corporation. 

(g) Righl.r Non·Excbuiv~. The rights of indemnification and advancement of expenses provided by; or 
granted pursuaut to, this Section 14 of Article IV sbal1 not be deemed exclusive of any rights to which any person 
seeking indemlillication or advBDCement of expenses may be emitted UDder any Jaw, eertificate of iDcorporation, 
by-Jaw, agreement, voce of stockboldcrs or raolimon of directors or otherwile, botb as to action m bis ofJicia1 
capacity and as to action m SDOther capacity while holding such office. No amendment, a1tcralio11, rescission or 
repl~t of these By-Laws or any provision hereof sbal1 be efl'ec:Dve u to IDdemnitee with respect to Ill)' 

action taken or omitted by such Iudemnitee m Indemnitee's position with the CorporatioD or m A1li1iate or any 
other entity which IDdemnitee is or was serving at the request of the Corporation prior to such amendment, 
alteration, rescission or replacement. 

(b) /NIII'diiC~. The Corporation sball bave power to purc:base and maintain insurance on bebalf of any 
penon wbo is or was a diftctor, officer, employee or qent of the Corporadon. or is or was serviDg at the request 
of the Corporation as a~. officer, employee or asem of another c:orporalion. partDersbip, joint vent~n, 
aust or other enterprise apiDst any liability usened agaiDst bim and iDcumd by bim m lilY such capacity, or 
arising out of his stalUS as such. wbetber or not the Corporation would bave the power to iMemnify bim apinst 
sucb liability UDder the provisions of this Section 14 of Article IV. 

(i) SIITVivillg of Rlghll. 1be indemnification and advancement of expeoses provided by, or gramed pursuant 
to this Section 14 of Article rv sball contiDue as to a person who bas c:eased to be a direc:tor, officer, employee 
or agcm and sball inure to the benefit of the heirs, euc:utors and admiDistrators of such a penon. 

(j) INJ.ernnijiclllion of Employus Gild AgeJUr of 1M C07pOTfJIItm. 1be Corporation may, by action of the 
Board of Directors from time to time, grant rigbls to indemnification and advancemem of expenses to employees 
and agents of tbe Corporation, with the same scope ad effect as lbe provi&ioDs of this Section 14 of Article IV 
with respect to the iDcfemnlflcatkm of directars and ofticcn of the Corpondon. 

(k) Defotitio1U. For purposes of this Section 14: · 

(a) ''Afliliale" iDcludes my corporation., panDalbip, joint venture, employee beaefit plaD; trust or 
other enterprise directly or iDdUec:tly oWDCd by the Corporatioa. 

(b) "Corponuiou" includes all c:onstitReDt co.poraticms absorbed iD a CODSOI.idadon or merp:r as wen 
as tbe resulting or surviving corporation so that any pencm wbo is or was a dbector, officer, employee or 
asent of such a c:onstiiUent corporation or is or was serving at the ftqUest of such constituent c:otporation as 
a director, officer, employee or apnt of another c:orporadon, pannersbip, joint venture, aust or other 
enterprise sball stand iD the same position UDder lbe provisicms of tbis Article rv with respect to the 
resulting or surviviD& c:orpora!ion as be would if be bad served tbe multiag or survivillg corporalion iD tbe 
same capacity. 

(c) "DisiDte:rated Director'' sball mean a director of the Corporation who is Dot or was not a party to 
the Proceeding in respect of whic:b iDdemDification is being sought by IDdemnitee. 

(d) "Independent Legal Counsel" sball meaD a Jaw firm or lawyer that neither is presently DDr m the 
past five years bas been Mtamed to represeut (i) the Corpotation or lDdemDitee iD my mauer material to 
either such party or (ii) any other party to the Proceeding Jiving rise to a claim for iDdemDificadon 

· hereunder. NotwitbstandiDg tbe foresoins, the t.enn ••IDdependent Counsel" sballnot include any finD or 
person wbo, UDder the applicable standards of professiODBJ CODduct dJen prevailiDg, would bave a CODftic:t 
of interest in representing eilber the Corpomtion or I.adeumitee in an ac:tion to det.ennine IDdemnitee's right 
to indemaitication under these By-Laws. All fees and expenses of the Independent Counsel incurred iD 
connection with acting pursuant to these By-Laws sbaiJ be bome by lhe Corporation. 
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EXHIBIT ITO 
AGREEMENT AND PLAN OF MERGER 

Certa1a Deferred IDtm:ampaay Galas 

• 1be deferred piD crated as a result of the traDsfer of the assets 8Dd busiDess of Newport News Industrial 
Corporation and Newport News llldustrial Corporation of America to Teuneco IDtcrAmerica Inc. 

• ·Any deferred piD created as a result of the traDSfer of any assets to Industrial Subsidiary as contemplated by 
the Corporate Transaction Steps as defined in the Distribution AgreemenL 
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EXBIBITJTO 
AGREEMENT AND PLAN OF MERGER 

RepreseDtatiODSID Coaaedlon wftb IRS Rullq Letter 

A. Teaaeco Repnseatatlou 

Pursuant to Section 6.6(a) of the ~ TCDDCCO will use its reasonable best efforts to deliver, iD 
ccxmection with the IRS Ruling Letter, leuers of repmentadon reasonable UDder the cin:umstalu:es as to its 
present intentions aDd preseDt lmowledge iDcludiq tbe foUowiq representations: 

(a) Tenneco will pay its own expenses, if 8Dy, iD cODDec:tion witb the Merger. 

(b) There is no pJaD or inteDtion by rhe Teaaeco Sroctholders who own five percent or men of tbe 
Tezmec:o Stock, aDd to tbe best of the knowledge of tbe IIISD88ement of Tenneco, thele is no plan or 
inr.ention on the part of tbe remajniq Tamec:o Stockholders to sell, exchallge, ar otherwise dispose of a 
number of shares of Acquiror Stock ~ived iD tbe tt8DSaC1icm tbat would reduce the Termeco Stockbolders' 
owaersbip of Acqujror Stock to a number of abares bavins a value, as of the Closins Date, of less tban 
501l& of the value of all of tbe formerly oatStaDdins Tezmeco Stock as of tbe Closing Date. For purposes of 
this represematicm, sbara of Tenaeco Stock sumDdaed by dissemers or exchanged for cash iD lieu of 
fractio:oal sbara of Acquiror Srock will be treated as outstaMiq Tezmec:o Stock OD tbe CJosins Daze. 
Moreover, shares of Teoneco Stock and abares of Acquiror Stock held by Tameco Stockholders and 
olberwise sold. redeemed or disposed of prior or subsequent to the Closing Date will be comidered io 
makins this representation. 

(c) 1be fair market value of &he Acquiror Srock received by each of the Tameco Stockholders will be 
approximately equal to lbe fair market value of the TCDDCCO.Stock sum:zldaed io the MeiJer. 

(d) TeDDeCO has oo pJaD ar inreD!ion to issue addi1i01181 shares of capilal stock tbat would result. in 
Acquiror losiDg CODbOI of Tezmeco within the meaDins of Secticm ~(cXl) of the Code. 

(e) AI. tbe time of the Mc:rpr, Teooeco will DOt have OUIIt8Ddiog 8DY W1lmiii.IS. optiODa. ccmvenible 
securities, or any other type of right pursuaDt to wbich any PerioD cou1cl acquire stock io Tamec:o tha1. if 
exercised or cooverted. would affect Acquiror'a acquisition or relelllion of c:oatrol ofTeooeco, as defilled In 
Section 368(c)(l) of the Code. 

(f) Tenneco is oot 8D investment compaDY as defiDed in Section 368(a)(2)(F)(iii) 8Dd (iv) of the Code. 

(I) TCDIICCO will pay to ita stockholders wbo are CDtitled to demand. aDd wbo properly demand and 
perfect. appraisal rights UDder the DGQ. tbe fair value of rbeir Teooeco Srock as deramiDed by rbe 
Delaware couns out of its own fuDd&. No funds wiD be supplied for tbat purpose, directly or iDdirectly, by 
Acqubor, nor will Acquiror directly or izldizec:tly reimburse Tameeo for 8DY paymems to clisselltas. 

(h) On the date of the Metpr, lbe fair market value oflhe assera of TeDDeCO will exceed tbe sum of ira 
liabilities plus the liabilities, if any, to wbich Tc:aoeco's assets are subject. 

(i) The payment of Cash in lieu of fracticmal ahares of Acquiror Stocks is solely for tbe purpose of 
avoiding tbe expense and iDcoavenieDce to Acquiror of issuing fractio:oal shares 8Dd dDes DOt represent 
separately bargaiDcd·for consideration. The total cash considcradon that will be paid in the tnmsaction to 
the Tenoec:o stockholders instead of issuing fractioDal &bares of Acquiror Stock will DOt exceed ooc pe.rceut 
of tbe total consideration that will be issued in rbe transaction to &he Tenneco stockholders in exc:bange for 
their shares of Termeco Srock. The .total share interests of each ltockholder will be aggregated. and no 
stOCkholder will receive cash iD 8D amount pater to or greater tban the value of one full share of Acquiror 
Srock. 
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B. Acqulror aad Subsidiary Represeatatloas 

Pursuant to Section 6.6(b) of the Agreement. each of Acquiror 8lld Subsidiary will use its ruscmable best 
eft'ons to deliver, in CODDeetiou with tbe IRS Rulins Letter, letters of representation reasoaable UDder tbe 
circumstances as to its present intentions 8lld present knowledge illcludiDg the foUowiDg representations: 

(a) Acquiror bas no present plan or intention to liquidate Tenneco, to merge Tcnncco into another 
corporation. to cause Tameco to sell or otherwise dispose of its assets (other than c:enaiD assets umelated 
to Teuneco's interstate gas pipeline and natural gas markctina businesses), or to sen or otbcrwise dispose of 
any Tenneco Stock acquin:d in the Merger, except for transfers described in SectiOD 368(a)(2)(C) of the 
Code. 

(b) Acquiror has no plan or imemion to reacquire any sbares of Acquiror Stock issued to Tezmeco 
S10Ckholders iD tbe Merzcr. 

(c) Acquiror will pay its expenses, If any, incurred in c:onnec:tioa with tbe Merger. 

(d) Acquiror will acquire the Tcnaeco Stock in exclwlge for voting capir.aJ stock of AcqWror pursuant 
to Section 2.5 of the Merger Ap'eemcnt. Por purposes of this representation. Tcnncc:o Stock redeemed for 
cash or other property furnished by Acquiror will be considered as acquired by Acquiror. Further, no 
liabilities of Tenneco or tbe Tenneco stoc:tholders wiU be assumed by Acquiror, nor will any of tbc TCDDCCO 
Stock be subject to any liabilities. 

(e) Acquiror docs not presently own. directly or indirectly, nor bas it OWDed during the past five years, 
clirectly or iDdircdly, any capital stock of TCDDCCO. 

(f) Immediately following tbe Merger, Acquiror will CODtiDuc Tczmeco's Eacrgy Business or use a 
sipificallt portion of the assets of Tcsmeco 's Energy Business in a busiDess. 

(g) Acquiror is not an inves11DCD1 company as defined in Section 368(a)(l)(P)(iii) 8lld (iv) of me Code. 

(b) Immediately after the Merp:r, Acquiror will be iD COD!IOl ofTezmec:o wilbin tbe lllC8DiDa of Section 
368(c) of the Code. 
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After 1he Effective T"UDe, 

EXBIBITKTO 
AGREEMENT AND PLAN OF MERGER 

Beae8ts for Employees of tbe Eaeray BusiDess 

(i) .Acquiror shall cause Tezmeco to perform its obligations under the Benefits Agreement. 

(ii) AcquiiDf sbaiJ provide. or sbaiJ cause its subsidiaries (iDcludiDg TeDDeCO) to provide. the severance 
benefits described OD Annex I bcrcto to employees of the EneJgy Business whose employment witb TelUieCO 
and ils Afllliares (iDcludiDg Acquiror and its Afliliares) is tenDiDared widWI cme year after the Effective 
Time for any rason other than (A) dea1h. (B) disability, (C) voluntary termiDatiOD by tbe employee, other 
thaD with respect to EJCP Employees upou a substaDtial rcductiOD in compeDSlltiou or substaDdal 
diminisluneut of job RSpODSibilities or (D) for cause. A tamiDatiOD of employment for cause with respect 

· to EICP Employees shall DOt include a tenDiDatiOD of employment due to a refusal to accept a relocation of 
such employment to a locatiOD that is more than .50 miles from the location of sudl employment 
immrd.iately prior 10 tbe Effective Time; 

(iii) Acquiror shall cause to be provided to (A) former employees of Tamcco c:umntly eligible for 
retiree medical and Ufe benefits, (B) current employees of TCDDeCO who (i) would be eligible to receive 
such bellefits if they retired as of the Effective T"UDe and (ii) retire within six months followiDg the Effective 
T"UDe (or such lOJIIer period daipatcd by Acquiror) IIDd (C) the dependeDts of the current 8Dd former 
employees desc:ribed in clause (A) and (B) the retiree medical IIDd life beDefits as in effect immediately 
prior to the Effective T"JJDe for a period of at least ten years from the Effective T"une; provided. however, 
that notbing ~in abal1 be consuued to prohibit c:baDSCS to the retiree medical plan (to tbe extent otherwise 
permitted UDder the documezus goveming tbe beaefits), to Implement appropriate cost conlaiDmcnt feabfts 
and other methods of providing comparable benefits; 

(iv) Acquiror shall cause to be provided the beaefits under the TCDDeCO EDcqy RetemioD Programs as 
described OD Almex D hereto; 

(v) Acquiror shall timely pay or cause 10 be timely paid 10 each employee of the EDcrJy Business 
whose employment is tcrminatec1 wit&iD one year after the Bfl'ective Time an amouDt equal to his or ber 
earned but unused 1996 and 1997 vacation pay (in acc:ordaDce with TeDDCCO EDerzy's CUil'CD1 vacatiou 
policy). 

(vi) Acquiror shall provide to each employee of tbe Energy Busiaess whose employment is 
invohmtarily terminared within one year after the Effective T"uae outplacement serVices as follows: 

(A) for officer and director-level employees of the Energy Busiaeas, up 10 12 IDODlbs of 
couDseling services by either Right and AS!oclwes or King Chapman Broussard; IUI4 

(B) for other employees of tbe Eaergy Business, up to three months of ccnmseliDg services by Lee 
Hecbt Harrison. 

(vii) Employees of the Energy Business will receive credit for Past Service (as beniDafter defiDed) iD 
determining vacatiou entitlement under tbe applicable vacation policy of Acquiror a its subsidiaries. 
''Pan Service'' meaDS (A) service as an employee of TelUieCO or any of its A1B1iales and (ii) service as an 
employee of any other entity, but ODly to the extent tbat such service is recopized UDder the applicable 
plan of Acquiror and is continuous through the Closing Dare. 

(viii) For a period extending to December 31, 1997, employees of the Energy BusiDess sbal1 receive 
benefits which in tbe agrepce are substantially equivalent to the benefits received by similarly situated 
employees of Acquiror (other than pursuant to the Acquiror's employee and executive severince plans). 

(ix) Acquiror sball give credit for Past Service for purposes of (i) determining eligibility for initial 
participation in the plans or amngements maintained by Acquiror and its Affiliates. (U) detennining the 
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duration and amoum. if any, of shon·term disability benefits due and (iii) vesting (iDc:ludiDg, without 
limitation. eligibility for early retirmlent) UDder such plans. 

(x) No ~xisting condition. exclusion or limitation aball be applicable with ~spect to the panicipation 
of an employee of the Energy Business iD any medical benefit plan of Ac:quiror or 811)' of its Af6liatcs. 
Welfare plans will credit amounts already expended iD the year iD whicb the Merger occun towards 
deductibles. out-of-pocket limits and similar provisions for such year. 

(xi) Acqujrar shall satisfy, or shall cause tbe Surviving Corporation or cme of its subsidiaries to satisfy, 
the obligations owed by TeDDeCO or its subsidiaries to (i) Wilton Scott, fonuer Chairman of tbe Board of 
Directors of TeDDeco, iD accordance with past practices, and (ii) J. L. Ketelsen, fonuer ClWnnan of the 
Board of Directors of Tezmeco, set forth iD the Leuer Agreement dated December 13, 1991 from Joseph J. 
Sisco to J. L. Ketelsen. 

(xii) Ac:quiror aball satisfy, or aball cause the Surviving Corporation or one of its subsidiaries to satisfy, 
the obligations owed by TeDDecO or its subsidiaries to Edward Casey, Peter Menikoff and Donald Sinclair, 
set forth In the foUowiDg documents: 

I. Letter dated November I, 1995, from Barry R. Schuman ID Edward J. Casey, Jr. 

2. Letter dated May 12. 1994, from Daua G. Mead to Peter MeDikoff; Memonmdum daled 
December 13, 1994, from Barry Schuman to Peter MeDiltoff. 

3. Letter dated April I~. 1996, from Edward J. Casey, Jr. to Donald R. Sinclair. 
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Seftraa~ Beae81s 

EJCP Employees 

Amlal 
to Eshlblt K to 

Agreemeat aad PlaD of Merpr 

In the event of a sale. approximalely 50 bigb-level employees are covered by Tenneco EoerJy's current 
Executive Incentive Compensalion Program (EICP). The non-ERISA sevenmce program for EICP employees is 
based on position. Under this current program, in the event of an acquisition of Tenneco Energy, Tenueco sball 
pay to eligible employees sever&DCC benefits generally ranging from 12 II10Dihs of base pay to 24 months of base 
pay on the following formula: 

1.-1 -1 
2 
3 &Ddabove 

Maallll 

~ 
12 
18 
24 

Employees otherwise eligible for severaa.c:e benefits pursuant to this program 8Dd purswmt to any 
employment qrecment sball receive tbe grutcr of the above sevenmce beuefits or tbc benefits provided UDder 
the employment agreement 

ID addition. if an eligible employee is enrolled in medical or deDtal plans when separared, Tenneco sball 
provide health care coverap on an optional basis with the costs sbared by tbe employee beiq tbe same u for 
aimilarly simared active employees for a period equal to tbe mODibs of pay received u severance. up to 12 
montbs. Al tbe end of such period. the employee shall be entitled to COBRA coverage llld the applicable 
COBRA coverage period sball DOt be reduced by tbe period of tbe optional CODiiJwcd c:ovenge. 

Acquiror sball maintain tbe cumDt sevenmce benefits fOF at least ODe year from tbe Effective T'DDe. 
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Severaace Beae&ts 

Non-EJCP Employees 

Almal,pqe2 
to EDiblt K to 

Ap-eemeat aad PlaD of Merpr 

ID the event of a sale, approximately 3200 employees are covered by Tamec:o Eaergy'a curreD1 DOD·ERISA 
severance program. based OD tbree factors: 1) years of service; 2) ap; 8lld 3) poaiiiOD. UDder this propam, iD 
the event of an acquisition of TCDDeCO Eergy, Tameco sball pay to eligible employees sevenmce benefits 
ranging from 6 weeks to 52 weeks of base pay based on the followizl& fonnula: 

(A) 2 weeks base pay per year or partial year of service, plus 

(B) a DUmber of weeks of base pay accordiDg to employee ap at termiDaliOD 

40 to 44(4) 
45 to49(6) 
50 to 54(8) 
5S to 59(10) 
60+(12), plus 

(C) a DUmber of weeks base pay accordiDg to positi~ level 

Grade 09(1) 15(7) 
10(2) 16(8) 
11(3) 17(9) 
12(4) 18(10) 
13(5) 
14(6) 

Employees otherwise eligible for severance benefits pursuaDt to tbia program aad pursuaDt to any 
employmeut agreement sball receive the greatm' of the- above severance benefits or tbe beDeflts provided UDder 
the employment qrecmcnL 

ID addition. if an eligible employee is emolled iD medical or deDtal plaDS wbeD separased. Tmmcco sball 
provide bealtb care coverase on an opticmal baaia with the costa abmd by the employee beiq the aame 81 for 
aimilarly aituarzd active employees for a period equal to the IIIODiba of pay received 81 sevam:e, up ID 12 
monlha. At tbe ead of aucb period. tbe employee sball be entilled 1D COBRA c:overaae IDd the applicable 
COBRA coverage period ahall Dot be reduced by the period of the optioDal contim•ed coverap. 

Ac:quiror sbaJI maizltain the curreD1 ICVer&IICC benefits for at leaat ODe year from the Effective T"IIIIC. 
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Temaeco Eaei"'Y R.eteadoa Programs 

A.aaaU 
to Exblblt K to 

Agreemeat ud Plaa of Merpr 

To insure that certain Teuneco EDergy employees c:ontiaue 10 devote appropriate time BDd effon toward 
maugiag the CDtcrprisc, TctmeCO bas implemented aa Executive R.ctentioa Program. UDder the Program, cash 
awards are provided 10 "Key Employees" who are iD.sii'WDCatal iD the operation BDd who cOIIIiauc with TCDDCCO 
duriDg this critical transition. 

The retention paymeacs are 10 be paid 10 designated Key Employees ODly if all of the following CODditioua 
are met: 

• lbe acquisition by a third patty of TeDDeCo Energy by a merger or otherwise (collectively a "Sale") 
occur DO later thaD March 31, 1997. 

• The Key Employee remaiDs a full-time, active employee of Teuneco EDagy on the date of the Sale 
(UDlesa earlier termDwed at the request of Acquiror). 

• The Key Employee c:ooperares fully with Tameco iD the efforts 10 sell Tameco and complies with an 
tams aad conditions of employment required of all full-time employees. 

The retention pa)'IDCIIlS will be payable with 30 days following tbe completion of the sale aad upo11 

execution of releases. 

The cost of the Executive R.ctcatj.on Program is approximately $9 million IIDd will be tbc obligation of 
TeDDeCO (10 be paid after it has becD acquired by Acquiror). 

AdditiODally, a separate reteDtioD program will be implf!I!H!!ltr:ct for ·lipproUD.ardy 200 lower IDIIDII8eD1eDC 
IIDd staff level employees. Couditioas for tbc program are similar to those set fonh above, aad tbe resuldaa costa 
are appradmately S4 milliau (or sucb higher IIIDOUD1 if iDs1nlcted by Acquimr). CcmsisteDt witb tbe Executive 
Retcation Program, an costs would be the obligation of Tezmcco (10 the paid after it bas been acquired by 
Acquiror). 
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EXBIBITLTO 
AGREEMENT AND PLAN OF MERGER 

GUARANTY 

1bis Guaranty (the .. Guaranty") dated as of , , by the Ulldcnigncd.. EJ Paso Naaual 
Gas Company. a Delaware corporation ( .. Guanuuor"), in favor of , a Delaware 
corponuion ("IDdustrtal Company"), bas reference to the following facts and circumstances: 

A. Guanmtor oWDS lOOCJ, of the issued and ouuaandinJ capital stock of , a Delaware 
corporation (" Aequlror Subsidiary"); 

8. Ouarantor, Acquiror Subsidiary and TCDDcco luc., a Delawan: c:orporalion ("Telllleco") have 
enrcred iDto that c:enaiD Agreement and Plan of Merger, dated as of , 1996 ("the Merpr 
Agreemeat"), JIUISWUll to which, subject to tbe terms and conditions c:ontained therein, Acquiror 
Subsidiary will be merged with 8lld iDto Teuneco, with Tezmeco ccmtiDuiq as the surviving corporation of 
tbc merger (the "SurvlvtDg Corporation") and a wboDy~ subsidiary of Guarantor, 

C. In CODDeetion with the tt8DSIICtioDs contemplated by the Merpr AgreemeDt, Tenaeco, bldus1rial 
CompaDy and , a Delaware corporalion (SblpbuOdlq Company"), have entered iDto 
diaL c:ertaiD Distribution Agreemeat, dared as of , 1996 (together with all cxhi'bitl, schedules 
and attachments thereto, the "Distribution Agreemeat"), pursuant to wbicb, subject to the terms and 
conditions contained therein. (i) Tenneco and hs subsidiaries wiD resuuccure, divide and separate tbcir 
e.xistiq businesses and assets so that (a) tbc IDduslrial AsseU and IDdustrial Business (as such terms are 
defined in tbe Distribution Apemeut) sbaD be owned, directly and iDdirectly, by the IDdusuia1 Compaay, 
aDd (b) dJe Shipbuild.iq ~ 8lld Shipbuildiq Busiue:u (U such cams arc defiDed iD the Dislribudon 
Agrecmall) sbaD be owaed, directly and iDdireclly by the Shipbuildiag Company, 8Dd (ii) Tamec:o sbaJl 
distribute all of the ouraranding capital a!OCk of IDdustrial Company and" Sbipbuilding Company as a 
dividend to the holden of aharel of the COIIIIDOD lltOCk. par value $5.00 per share, ofTesmeco; 

D. Guarantor deems it to be iD ita best iDterests to eater into this Guaranty in order to guanmtee lbe 
payment and performance of the obligadona of Tenneco. Surviving Corporation and the Euergy Subsidiaries 
arisiDs under the Tnmsaction Documents (as hereinafter defiDed); and 

E. Tenneco, as a condition precedenl to COIISUID!Didon of the cnmsactions c:omemplated by the Merger 
Agreement, requires tbal Ciuaranlor execute and deliver this Ouaranty. 

NOW, niEREFORE, iD coasideration of tbe foregoiDg, Guarantor agrees as follows: 

1. DEFIN1TIONS. 

(a) "Effective 11me" has the meaning set forth in the Mazer AgreemeDt. 

(b) "Eaerv Subsidiaries" bas the meaning set forth in the Merger AgreemenL 

(c) "Guarantor's LlabWtlea" means all of Guarantor's obligations and liabilities to Induscrial CompaDy 
under this Guaranty 

(d) "Penon" has the meaning set forth in the Merger Apemeut. 

(e) ''Tea.aeeo UabWtles" bas the meaning set forth in SectioD 2 hereof. 

(f) "Tnulsactlon Documeats" meSDS rbe Merger Aan:cmcnt 8Dd the Distribation Agreemcat (including, 
without limitation, the Tax SbariDJ A~ment Included u an exhibit to the Distribution AgJecment). 
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2. GUARANrt. 

1D CODSideration of the foregoing, from and after tbe Effective Tune Quanul1or UDCODditicmally, absolutely, 
continuiDJly and imvocably guarantees, as a primaJy obligor and aot a surety, to Industrial Company tbe timely 
payment and pedormaDCe by Teueco, Surviving Corporation aadlor tbe Energy Subsidiaries of all of their 
reapectivc covCD.BD&S. agJ'CCJDCDU. obliJadons aDd liabilldca arising Wider or pursuant to lbe TransactioD 
Documents (or aay of them) (collec:tively, the "Teaaeco LlabWdcs"). 

N. a COIIdition to payment or pafOJ1DIIIII:e of Guaraaror'& Liabilities, laduattial Company is DOt ~ to 
prosecute collection or seek to enforce or resort to aay maedies agaiast Teaaec:o, Surviving Corporation or aay 
of tbe EDcrgy Subsidiaries or any other Pe:rscm liable to ladus1ria1 Company on accouat of TeaDeCO Liabilities or 
any guaranty thereof. Guaramor's Liabilities sball ia no way be impaired. affcc:wl, reduced or rt:lcased by rason 
of (i) 1DdusaiaJ Compaay's failure or delay to do or take aay of tbe actions or thmgs desaibcd ia this Gu.anmty, 
or (ii) the volualary or iavoluntacy liquidation, dissolution, sale or otber disposition of an or substaatially an the 
assets of Tcaaeco, Surviving Corporalion or aay of tbe EDergy Subsidiaries or the marsbaliag of assets and 
liabilities, receivership, insolveucy, bankruptcy, wigament for tbe benefit of creditors, reorpDizal:ioa, 
81'1'8118emcDt. composition witb creditors or rcadjuscmeat of, or other similar procecdiDp, or aay other iDability 
to pay or perform, dectiug Teuacco, Surviving CmporalioD or aay of the EDersy Subsidiaries, or aay of tbcir 
respective assets, or aay alleptioa CDDCerlliDg, or CODieSt of tbe legality or validity of, the iDdemaification 
obligations UDder liD)' of tbc TI8DSIICUon Doc:umezlls or tbia Guarauty iD auy such proceeding. 

3. REPRESENTATIONS AND WARRANI1ES. 

Guarlnlor represents and warrants to IDdusttia1 Company tbat 

(a) Ouanmtor has tbe legal power, right IIDd authority to cxec:ure, deliver and perform this Ouaramy, and to 
coasmnm•te the b'aDSaCtions contemplated beMby. AD requisite cozporate actiml hu been taJcea by tbe GuaraDtor 
ia CQIIIIeCticm witb the execution aDd delivery of tbia Guaranty, and tbe cODSUIIIm8lion of tbe tnmsactioD8 
conremplared hereby. 

(b) This Guarmty bas been duly executed and delivert:d by or on behalf of Guarantor aad constitute& the 
legal, valid and biDding obligation of Guarantor, enforceable against Gwnator in accmdaDcc witb its terms. 

(c) NODe of the execution, delivery and performaDcc by GuataDtor of this CJuammy sba1l. by the lapse of 
time, the giving of notice or otherwise, CODStilute a violadoD of any provision of applicable law, or conrained iD 
aay agreement, instrument or doc:umeat to whicb GuaraDtor is now or may hereafter become a party or by wbich 
Guarantor is or may become bound. 

(d) Guarantor is now &olvcnt and generally able to pay its debts as such debts become due. 

4. WAIVERS. 

(a) Guarantor waives aay and all right to assert apiDst IDduslrial Compaay any claims or clcfeases witb 
respect to the legality, validity and/or enforceability of this Guaranty based upon aay tanure of Industrial 
Company to fumisb to Ouarantor aay information or facts mating to the ability of aay of Tenneco, Surviving 
Corporation or the Energy Subsidiaries to pay aad perfonn the applicable Tenneco Liabilities. 

(b) Guarantor waives all defcases, COUDt.etelaims and offsets of auy ldnd or na!Ure, iD conuection with tbe 
lesality, validity and/or cnfon:eability of this Gualanty, including, without limitation, aay_ such defenses, 
c:ountcn:laims or offsets arising directly or iadircctly from any agrecmeat, inatrumcnt or doc:umeat executed IIDd 
delivered. by TCDIIeCO, Survivins Corporation or any of the Energy Subsidiaries, or acquired by Industrial 
Company from Tc:DDeco, Surviving Corporation or aay of the EucrJy Subsidiaries. 
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(c) Ouarantor waives auy 8D4 all right to assert qaiDst lDdus1riaJ Compauy any claim or defense based upon 
any election of remedies by Industrial Company which in any manner impairs, affects. reduces. n:leases or 
extinguishes Guarantor's right to proceed apiDst Tezmeco, Surviving Corporation or any of the &ergy 
Subsidiaries for reimbursement, or any other ripu of GualaDtDr agaiJI.st Tezmeco, Surviving Co!poratioD or BD)' 

of the EacrB)' Subsidiaries, or against any other Person. 

(d) Guarantor bcrcby waives notice of tbe following events or oc:curracca and aps that IDdustrial 
CompaDY may do any or all of the foUowiDg in such DIIDDer, upon such tams and at such times u lnduslrial 
Company in its sole discretion deems advisable witbout iD my way impairiDa, aft'ectiag, reduciDa or releasms 
Guarantor from Guarantor's Liabilities: (i) lDdusaial Company's acceptance of Ibis Guaranty; (ii) lodustria1 
Company's heretofore, now or at any time or times bcrcafter obtaining, releasing, waiving or modifyiDg of any 
other Penon's guaranty of TeDDeCO Liabilities sivcn to Industrial Company; (iii) tbc amendment or modification 
of any of tbe Transaction Documents, or rhc waiver or relcuc of any proviaioas of tbc Traa.saction Documeats 
by IDdusttial Company; (iv) presentment. demaud. notices of default. nonpaymeiU, panial payment 8Dd protest. 
and all other notices or formalities 10 which Guarantor may be eutitled; (v) IDduslria1 Company's heretofore, 
DOW or at any time or times berafter graming to TCDDCCO, SUJVivins Cotporadon or any of tbc EDerzy 
Subsidiaries (or any otbef Person liable to lDdustria1 Company on acc:ouDt of Tenneco Liabilities) of any 
indulgences or exteusioas of time of payment of Tamcco Liabilities; and (vi) Induslria1 Company's heretofore, 
DOw or at any time or times bereafter accepting from Tenneco, Surviving Corporation or any of the Eneray 
Subsidiaries or any otber Person any panial payment or paymCDtS on account of Tenneco Liabilities or Industrial 
Company's scttliDg, subordinatina, compromising, di.schlqing or releasing the same. 

S. REMEDIES. 

If Ouaranlor's Liabilities are DOt paid or perfar'IDed fonbwitb by Ouanmtor to IDdustrial Company at 
IDduslrial Company's priDcipa1 place of busJness, IDduslrial Company may proceed to suit apiDst Ouanmtor (at 
IDduaUial Company's election. one or ~ succcasivc or CODall1'elll suila may be brought bemulder by 
IDdustria1 Compmy apiDal Cluanlntor, wbcdlcr suit bas becD eommcnred aphut TCDDeCO, SurYivillg 
CorpomtioD or any of tbc EDersY Subsidiaries and iD any such suit Tameco, SIUYiviq Corporation or any of 
tbe EoetJy Subsidiaries may be joiDcd (but need DOt be joiDed} u a party wilb Guarantor). In llddition.IDdustrial 
~Y may exercise any other right or mncdy provided by law. 

6. Jl/RISD/C170N. 

All questions and/or diJpurea COJZCenZiDg die .leplity, coastructioa, validity azad iDterpreWioD of dUs 
Guaranty shall be govemed by die intemallaws, and DOt the law of CODflicts, of tbe State of Delaware. G'U81'8Dt0r 
hereby irrevocably and UDCODditionally agrees to be subject to, and hereby COIIICDts and submits to, Ebe 
jurisdiction of rhc courts of tbe State of Delawue and of the Federal courts sittiDg in tbe State of Delaware. 

7. MlSCELLANEOliS. 

If auy provision of Ibis Guaranty or tbe applicalion thereof to any party or c:ilcumstaJu:e is held invalid or 
unenforceable, the remainder of this Guaranty and tbe application of sucb provision to otber Persons or 
circumstanc:cs will DOt be decreet dJereby, tbe provisiODS of this GuaraiUy bciq severable iD any suc::ll iDstance. 

'Ibis Guaranry sbaJJ contimle in fulJ force and effect UDtil aD of die Tcmzeco Liabilides are fully aDd 
indefeuibly paid, pedormed and discbarged. This Ouaranty sba1l continue to be effective or be reinswed, u the 
cuc.may be, if at any time payment of any of Guarantcr's Uabilities is rescinded or must o1helwisc be reiUrlled 
by llidusaial Company upon tbe insolvency, banlauptcy or rcorpnization of Guarantor, TCDJ:lCCO, Surviving 
Corporation or any of the EnersY Subsidiaries or ocberwise, all as though such paymeat bad DOt been made. Tbis 
Guaranty sba1l be binding upon Guarantor and its succ:essors and usips and shall inDre to the benefit of 
lDdusuial Company, its successors and assigns. 
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All notices 8Dd other commUDications hereunder sbalJ be iD Writing 8Dd sbalJ be deemed pven if delivered 
pcrsooaJJy or mailed by registered or c:enified mail, retum receipt requested, to the parties at the following 
addresses (until uodce of a cbange thereof is deUvered u provided iD this ~): 

IDdustrial Company: 127$ King Saeet 
Greenwich, cr 06831 
ADD: Corporate Secretary 

One Paul Kayser Center 
100 North SWltoll Street 
B1 Puo, TX 79901 
ADD: William A. Wise 

Cbailman 8Dd Clrlcf Executive Officer 

Industrial Company's failure at any time hereafter to require strict performance by Guarantor of any 
provision of tbis Guaranty sbalJ not waive, effect or dimiDisb any right of Iadustrial Company tbereafter to 
dciii8Dd strict compliance and performance therewith. 

'Ibis Guaranty is iD addition to. aDd DOt limitation of or substitution for, Ouanmtor's coveaants aDd 
obligations UDder the TI'IDSIICtiOD Documents (iDcllldiDg, without limitation, Guarantor's covenants and 
obligations UDder Section6.18 of the Merpr Apemem). 

IN wri'NESS WHEREOF, Guarantor bas executed this Ouaramy u of tbe dare first above Wrium. · 

EL PASO NATURAL GAS COMPANY 

By: 
T=i~~-.--------------------------
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GUARANTY 

This OWU'IIDty (the "Guanmty") dared as of , , by the Ulldenipcd. El Paso Natural 
0ts Company, a Delaware corporasion ("Guanmtor''), iD favor of , a Delaware 
corporation ("SblpbuDdlag Compaay"), bas refereuce to tbe foll~ facts aud circ:umstaDCeS: 

A. Guarantor OWDS I OO'l& of the issued and outstalldiDg capital stoelt of 
corporation (" Acqulror SubsldJary"); 

, a Delaware 

B. Guarantor, Acquiror Subsidiary aud TeDDeCO Inc.. a Delaware c:orponlion ("TeDDeco") have 
eatered into dW certain Agreement aud Plan of Merger, dared as of , 1996 ("the Merpr 
Agreemeat"), pursuant to which, subject to the tams and CODditicms contained therein. A.cquiror 
Subsidiary wDl be merged with and into Tenneco, with Temw:o contiauing as tbe surviviDg corporatiOD of 
the merger ("Sunlvlag Corporation'') 8Dd a wholly-owned subsidiary of Guarantor; 

C. ID CODDeCtion with the lraDSIICtiODS contemplated by the Merger Apemeut. Tenneco, ShipbuildiDg 
CompaDy and , a Delaware corporalion ("ladllltrlal Compaay"), have emered into 
that cenaiD Distribution Apeemeat. dared as of , 1996 (together with all exhibits, schedules 
and aaacbmenas tbcreco, the "Distrtbutloa Ap-eemeat"), puiSU8Dt to which, subject to tbe tams and 
CODditiODS CODtaiDed therein. (i) TeDDCCO and its subsidiaries will restructure, divide and separate their 
existing busillrsses aud assets so that (a) the IDdustrial Assets aDd IDdustrial Business (as such terms are 
defuled iD the DiscributlOD Apemellt) sball be owued, directly aud iDdirectly, by the Industrial Company, 
aud (b) tbe Shipbuilding AsseU and Shipbuildiag Business (as such terms are defiued iD the Dislribution 
Apeement) sball be oWDed, directly aud iDdirectly by the ShipbuildiDg Company, and (ii) Teaaeco shall 
distribute all of the outstaDding capital stock of IDdustriaJ CompaDy aud Shipbuilding Company as a 
dividead to the bolders of &bares of the c:ommon atDCit. par ~alue $5.00 per share, of Tameco; 

D. Guarantor deems ii to be iD its best iDt.erests to eotcr iDto this Ouanmty iD order to guaramee the 
paymcm and performance of tbe obliptioDa of Tamec:o, Slll'Viviq Corporation and the EaaJy Subsidiaries 
arisiDs UDder the TI'8DS8Cticm Doc:umeats (as bcreiDaftcr defiDed); and 

E. Tameco, as a c:on«tition prec:edem co COJIIU!D!Dafion of the transactiODs conremplatecl by the Merger 
Agreemem, requires that Guarantor execute and deliver this Guaranty. 

NOW, niEREFORE, iD c:oasideralion of the foregoing, Guarantor agn:es as follows: 

1. DEFINmONS. 

(a) "Effective 11me" has the meaJliDa set forth iD the Merger Agreemelll. 

(b) "Eaeru Subddlartes" has the IDe8lliq set forth iD the MaJer AgreemnL 

(c) "Guanmtor's LJabWdes" means all of Guarantor's oblipticms and liabilities co Shipbuildiag 
CoiDpaDY under this Ouaraaty 

(d) "Penon" bas the IIIC8JliDs set forth iD the Merger Agreemclll. 

(e) "Teaaeco LlabWdes" bas the meaniq set forth iD Section 2 hereof. 

(0 "Transaction Doc:umeats" means the Merger Agreemeut 8Dd the Dislribution Agreement (iDcludiug, 
without limiWiOD, the Tax Sharing Agreemem included as an exhibit to tbe Distribution Agreement). 

2. GUARANil'. 

In consideration of the foresoms. from 8Dd after the Effective Time Ouanmtor UIICOIIditioaally, absolutely, 
continuiDgly aud b:revocably guarantees, as a primary obligor BDd not a surety, to Shipbuildiag CompaDy the 
timely payment aud performance by Tenneco. Surviving Corporation BDdlor the EDeqy Subsidiaries of all of 
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their respective coveiWlts, agreements, obligaticms attd liabilities arising UDder or pursuant to the Trausaction 
Documents (or any of them) (collectively, the "Teaaeco LlabWtles"). 

N a CODdition to payment or perfOI'IIIIIIlCe of Guaramor's Liabilities, Shipbuilding Company is bOt reqUired 
to prosecute collec:tion or seek to enforce or resort to any remedies against Tenneco, Surviving Corporation or 
any of the Ez=gy Subsidiaries or cy other Person liable to Shipbuilding Company on accoaDt of Tameco 
Liabilities or any guaranty thereof. Guarantor's "Liabilities sbalJ in 110 way be izDpaiRd. affected, reduced or 
released by reason of (i) Shipbuilding Company's failure or delay to do or take any of the actions or tbiqs 
described in this Guaranty, or (ii) the volWlt.uy or iavolWlt.uy liquidation, dissolutiOn. sale or otbet disposition 
of all or substantially all the assets of TeDDeCO, Surviving Corporation or my of the Energy Subsidiaries or tbe 
marsbaliDg of assets and liabilities, receivership, insolvency, banlauptcy, usigamem for the bebefit of creditors, 
reorzanization, ammgement, composition with creditors or readjustmmt of. or other similar proceediop, or any 
other inability to pay or perform, affecting Teueco, Surviving Corporation or any of the Energy Subsidiaries, or 
any of their respective usets. or any aUegadon concemiag, or coatest of the legality or validity of, tile 
indemnifieation obligati.ODS UDder any of the Transaction Documents or this GuaniDty in any such proceeding. 

3. REPRESENTA170NS AND WARRANnES. 

Guarantor represents and wamms to Shipbuild.iDg Company tbat 

(a) Guanmtor bas the legal power, right and authority to execute, deliver and petform dais Guaranty, and to 
CCIII.IUIDJIWC the tnmsactiODS contemplated hereby. All RqUisitc: corporate action bas been taken by the Guarantor 
in cODDeCtiott with the execution aDd delivery of this GuaniDty, and tile CODSUDIJDation of the trans8ctiODS 
eotttemplated hereby. 

(b) This Ouaranty bas been duly executed aDd delivered by or on behalf of Guarantor and constitutes tbe 
Jegal, valid and biadiDg obligation of Ouanmt.or, euforc:eabJe apiDst Guarantor in ~ with its tenDs. 

(c) None of the execution, delivery and perfO!'IDSDCC by OUaraDtor of this Guanm!y sba11. by the lapse of 
time. tbe giving of aotice or otberwise, CODStiD.ltc: a violation of uy provision of applicable law, or c:ontainrAJ iD 
my agreemmt. instnmlebt or doc:ument to whic:b OuaraDtor is now or may hereafter become a party or by which 
GUarantor is or may become bound. 

(d) Guarantor is now solvent and generally able to pay its debts as such debts become due. 

4. WAIVERS. 

(a) GWitiiDtor waives any and aU right to assert against ShipbuildiDg Company any claims or defenses witb 
respect to the legality, validity &Ddlor eufon:eability of this 0uanmty based upon ay failure of Sbipbuilding 
Company to furnisb to Guarantor any illformation or facts relating to tbe ability of any of Teueco, Surviving 
Corporation or tbe EDergy Subsidiaries to pay and perform tbe applicable Tameco Uabilities. 

(b) Guarantor waives all defenscs, counterclaima and offsets of any kind or D8lUie, iD COJIDCCtion with tbe 
legality, validity aodlor eafcm:eability of this Guaranty, including, without limitation. any such defemes, 
counterclaima or offsets arising direc:tly or IDdirectly from any agreement, instrument or document executed and 
delivered, by TeDDeCO, Surviving Corporation or any of the Energy Subsidiaries, or acquired by Shipbuilding 
Company from TenDeCo, Surviving Corporation or any of tbe Energy Subsidiaries. 

·(c) Guarantor waives any and alJ risht to usen apinst Shipbuilding Company any claim or defense based 
upon any election of remedies by Shipbuilding Company which in any IIWIIIer impairs, affect&, reduces, releases 
or extinguishes Guarantor's right to proc:eed against Tenneco, Survivins Corporation or any of the Energy 
Subsidiaries for reimbursemeDt, or any other rights of Guarantor against Tenneco, Surviving Corporation or any 
of the Eaergy Subsidiaries, or against any other Penon. 
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(d) Guarantor hereby waives notice of the following events or occurrences and agrees lhal Shipbuilding 
Company may do any or all of the following in sueb manner, upon such tenDs and at sueb times as Shipbuilding 
Company in its sole discretion deems advisable without in any way impairing, aft'eeting, reducing or releasius 
Guarantor from Guarantor's Uabilities: (i) Shipbuilding Company's acecptaDCe of this Guanmty; (ii) 
Sbipbuildins Company's heretofore., now or at any time or times hereafter obraining, releasing, waiving or 
modifyioa of any other Person's JW1111Dty of Tenneco Liabilities given to ShipbuildiDg Company; (ill) the 
amendmeDt or modification of any of the TJ'IIDS8Ction Documents, or tbe waiver or release of any provisions of 
the Transaction Doc:umems by Shipbuilding Company; (iv) preseJUment, demand. aotic:es of default, 
DODpaymcnt. partial payment and pretest. and all other nodcea or formalities to wbicb Guanmtor may be entitled; 
(v) Shipbuilding Company's heretofore, now or at any time or times hereafter granting to Tenneco, Surviving 
Corporation or any of the Energy Subsidiaries (or any other Person liable to Shipbuilding Company on account 
of Tezmeco Liabilities) of any indulgencea or exteD.Sions of time of payment of TeDDeCO Liabilities; and (vi) 
Shipbuilding Company's heretofore, now or at any time or times hereafter accepting from Tenneco, SurviviDg 
Corporation or any of the EDergy Subsidiaries or any other Person any panial payment or payments on account 
of Tenneco Liabilities or Shipbuilding Company's sealing, subordiDatiDg, compromising, discbargjng or 
releasiJI& the same. 

S. REMEDIES. 

If Guarantor's Liabilities are not paid or performed forehwitb by Guarantor to Shipbuilding Company at 
Shipbuilding Company's principal place of business, Shipbuilding Company may proceed to suit agajDst 
Guarantor (at Shipbuilding Compa~~y's electioD. one or more successjve or concurrent suits may be brought 
hereunder by Shipbuilding Company·qainsl Guarantor, whether suit bas been c:ommeneed ll8ainsl Tenneco, 
Surviving Corporalion or any of the Energy Subsidiaries and in any such suit Tenneco, Surviving Corporation or 
auy of the Enei'J)' Subsidiaries may be joiDed (but Deed not be joined) as a party with Guarantor). In addition, 
ShipbuildiDg Company may exercise any odler rigbt or remedy provided by law. 

6. JURJSDicnON. 

All questions and/or displlta eonccming the legality, construction, validity and interprewion of tbis 
Guaranty sball be govemed by tbe intemallaws, and DOt the law of CODftic:ts, of tbe Stare of Delaware. Guarantor 
bereby irrevocably and UIICODditionally agrees to be subject to, and hereby eousents Slid lubmits to, tbe 
jurisdiction of the eouns of the Stare of Delaware and of the Federal courts sitting in tbe Stare of Delaware. 

7. MISCELLANEOUS. 

If any provision of this Guaranty or the application tbeteof to any party or ciJcumataDCe is held iDvalld or 
unenforceable, tbe remainder of this Guaranty and the applic:ation of such provision to other Pmolls or 
eireumstanees will not be affected thereby, the provisions of this Guaranty being severable in any sueb instance. 

1bis Guaranty shall c:ontillue in full force and effect UDtil all of the Tenneco Liabilities are fully and 
indefeasibly paid, performed and discbarpd. 'Ibis Guaranty shall continue to be effective or be n:instaled. as the 
ease may be. if at any time payment of any of Guarantor's Liabilities is n:seiDded or must otherwise be n:llll'lled 
by Shipbuildiog Company upon the insolvency, bankruptcy or reorpaization of Ouanmtor, Tenueco, Surviving 
Corporatiou or any of tbe Eaa'gy Subsidiaries or otbetwise. all as tbough sudJ payment had not bcCII made. 'I'hU 
Guaranty shall be binding upon Guarantor and its successors and assips and ahal1 iDure to the benefit of 
Shipbuilding Company, its successors and assigns. 
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All notices and orber communications bereunder shall be in wriring and &ball be deemed given if delivered 
personally or mailed by registered or cenified mail, rewm receipt requested. to lbe parties 81 the following 
addresses (Wldl aolice of a change theMof u delivered as provided in this parasraph): 

Shipbuilding Company: 4101 Washingtcm AveDUe 
Newport Newa. VA 23607 
AUD: Corporate Secretary 

Oue Paul Kayser Center 
100 Nonb StaDtOD Street 
El Paso, TX 79901 
AUD: William A. Wise 

OlairmaD and Qief Executive Officer 

Shipbuilding Company's failure 81 BDY time hereafter to require strict perfOfDIAJICe by 0uaraDtor of BDY 
provuion of this Ouaramy sball DOt waive, effect or climiziWl BDY rigtu ol ShipbuilcliDs Compaay tbereafta' ro 
dcmaDd saict compliaDce and perfQr'IIIIIDCe tbcRwitb. 

'Ibis OuaraiUy is in addition to, 8Dd DOt limitation of or substitution for. Guarantor's coveDaDts ami 
obligations UDder the TI'IIII88Ction Documents (includiDg, without limitation. Guarantor's covCIUID1S and 
obligations under Section 6.18 of rhe Merger Agreement). 

IN WITNESS WHEREOF, Guarantor bas executed this Guaranty as of the date first above wriam. 

EL PASO NA'ItJRAL GAS CO~ ANY 

By.~--------------------------Title: 
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Oentlcmen: 

EXBIBITMTO 
AGREEMENT AND PLAN OF MERGER 

FORM OF AFFILIATE LETl'ER 

I have been advised tbat as of the dale of this Jetter I may be deemed to be an "affiliare" of Tameco Inc., a 
Delaware corporation (the "CompGII)'"), as the term "afliliare" is defiDed for purposes of paragraphs (c) and 
(d) of Rule 1~ of the rules and regulations (the "Rilla tmd RegulQlioiU") of the Securities and IW:bange 
Commission (the "Comml.rsion'.') under the Securities Act of 1933, as amended (the "Act''). Pursuant to tbe 
terms of tbe Agreement and Plan of Merger daled , 1996 (the "Agrument''), amcmg Acquiror, a 
Delaware corporation ("Acquiror"), , a Delaware corporation (the "Sab.rldiary"), 
and the Company, Subsidiary will be merpd with and into the Company (tbe "Merger"). 

M a result of the Merpr, shares of Teuneco capital stoc:k OWDed by me will be converted iDto shares of 
capital stock of Acquiror (" Acquiror Stock"). 

I represent, wammt and covenant to Acquiror tbat iD the event I receive any Acquiror Stock as a result of 
the Merp: 

A. I sball DOt make any sale, lraDSfer or other disposition of the Acquiror Stock iD violation of the Act 
or tbe Rules and Regulations. 

B. I bave carefully read this Jeaer and the Agreement and discussed the requiremeDia of such 
docUD1CIIlS and other applicable limitations upon my ability to seD. lraDSfer or otherwise dispole of Acquiror 
StoCk to the exrent I felt oec:essary, wilb my COUDSel C.: counsel for tbe Company. 

C. I have been advised tbat the issuance of Acquiror Stock to me purswmt to the MaJer bas been or 
will be registered with tbe Commission under the Act on a Form S-4 Registration Stallement. However, I 
have also been advised that, because at the time the Merger is submiUed for a vote of the stockholders or 
tbe Company, (a) I may be deemed to be an af6liate of the Company aDd (b) the distribution by me of tbe 
Acquiror Stock bas DOt been registered under tbe Act. I may DOt sen, tnmsfer or otherwise dispose or 
AcqWror Stoct issued to me iD the Melzer UDless (i) such sale, tnmsfer or 01ber disposition is made iD 
conformity with the volume and other limitalions of Rule 145 promulgated by the CommiuiOD under tbe 
Act, (ii) such sale, tnmsfer or other disposition bas been registered under tbe Act or (w) iD the opiDion of 
coumel reasollably acceptable to Acquiror, such aale, lraDSfer or other disposition is otherwise exempt from 
registtadon under the Act. · 

D. I UDderst8Dd tbat ~uiror is DOt under an obligation to register the sale, traDSfer or other disposition 
of the Acquiror Stock by me or on my behalf UDder the Act or to take any other action uecessary in order to 
make compliance with an exemption from such reJistralion available solely as a result of the Merger. 

E. I also undentand tbal tbere will be placed on the certificarcs for the Acquiror Stoct issued to me, or 
any substitutions therefor, a legend stating iD substance 

"THE SHARES REPRESPNI'ED BY 'IliiS CERTIFICA'IE WERE ISSUED IN A TRANSACilON 
TO WHICH RULE 14S PROMULGATED UNDER 11IB SECtJRI11ES ACf OF 1933 APPLIES. 
THE SHARES REPRESENTED BY 'IHIS CERTIFICA'IE MAY ONLY BE TRANSFERRED IN 
ACCORDANCE wri'H 11IB TERMS OF AN AGREEMENT DATED , 1996, 
BETWEEN 11IB REGISTERED HOLDER HEREOF AND ACQUIROR, A COPY OF WHICH 
AGREEMENT IS ON FILE AT 11IB PRINCIPAL OmCES OF ACQUIROR." 
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F. I also understand tba1 UDless a sale or traDsfer is made iD conformity with the provisions of Rule 
l4S or pursuaDt to a registration statement. Ac:quiror reserves the right to put the following legCDd on tbe 
c:crtificalcs issued to my transferee: 

"THE SHARES REPRESENTED BY nus CERTIFICATE HAVE NOT BEEN REGISTERED 
UNDER 1HE SECURri'IES Ac:f OF 1933 AND WERE ACQUIRED FROM A PERSON WHO 
RECEIVED SUCH SHARES IN A TRANSAcnON TO WHICH RULE 14S PROMULGATED 
UNDER THE SECtJR.ri'IES Ac:f OF 1933 APPLIES. THE SHARES HAVE BEEN ACQUIRED BY 
THE HOLDER NOT Wl1H A VIEW TO, OR FOR RESALE IN CONNECnON Wl'IH, ANY 
DISTRIBunON nmREOF wri'H1N 1liE MEANING OF 1liE SECtJRITIES Ac:f OF 1933 AND 
MAY NOT BE SOLD, PLEDGED OR OTIIERWISE TRANSFERRED EXaEPT IN ACCORDANCE 
wrrH AN EXEMPTION FROM 1HE REGISTRATION REQ'UIREMENI'S OF 1liE SEClJRlTIES 
Acr OF 1933." 

It is UDdcrstood and agreed tba1 the legends set forth iD paragraphs E and F above shall be removed by 
delivery of substicute certificates wi1hout such lcgCDd if the Wldcrsigaed shall bave delivaed to Acquiror a copy 
of a letter from tbe staff. of the Commissioa. or an opinion of COUDSCI reasonably satisfactory to Acquiror in 
form and substance reasonably saDsfactory to Acquiror, to 1be effect lbat such legend is DOt required for purposes 
oftbe Act. 

Execution of this letter should not be considered an admission on my part that I am an "a.f/i1iDU" of tbe 
Company as described iD tbe first paragraph of this letter, or as a waiver of any rights I may bave to object to 
any claim tbatl am suc:h an affiliate on or after tbe date of this letter. 

Accepted this day of 
'1996, by 

ACQlJIROR 

By ______________________ _ 

Name: 
Title: 

Very truly yours, 

Name: 
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Teuneco Inc. 
1275 KiDg Street 
Gteeuwich, Connecticut 06831 
Ana: Robert G. Simpson 

EXBJBITNTO 
AGREEMENT AND PLAN OF MERGER 

[leaner & Block Leaabead) 

FORM OF OPINION 

• 1996 

Re: Opinion Witb Respect to the Acquisition of Teooec:o Inc. by 
El Paso Namral Oas Compaoy 

Gelltlemen: 

We bave acted as COUDSCI to Tenneco IDe., a Delaware corparalioD ("TCDDeCD"), ill coooec:don witb tbe 
proposed merger of El Paso Merger Company ("Subsidiary"), a newly created. wbolly-owoed subsidiary of E1 
Paso Natural Gas Company (" Acqufror"), with and into Tenneco (the "Merpr"), pursuaDt to the Agreement 
and Plan of Merger dated as of , 1996, by and amoag A.cquilor, Subsidiary 8Dd Tameco (tbe 
"Meraer Ap'eemeat"). Subsidiary, Acquiror 8Dd TCDDCCO are sometimes refemd to herein colledively as the 
"Parties." Capitalized terms not otherwise defined bereiD sball have tbe meaniDp ascribed to tbem in the 
Mc:raer AgRemeDL 

You have n:quested OIU' opinion as to certain of the federal income ~ consequeoces of lbe Meqer. 

L STATEMENT OF FACfS 

For purposes of tbe opiuicms set forth herein we have relied on the following facts set fonb in the Merger 
Agrec:IDCI!t or otberwise repreac:Dted to us by one or more of the Panies, tbe truth and accuracy of wbicb have 
not been indcpeDdently verified by us: 

1. Tameeo is lbe CODUDOD. puent Corporation of an aftl!i•tc:d group of corporations filiDa a c:cmsolidatc:d 
federal income tax retum on a c:alendar-year basis. 'Its address is 1275 King Street. Greenwich, Comlecticut 
06831, and its employer identification number is 76-0233548. 

2. AJ of March 31, 1996, TeDDeCO bad approximatc:ly 191,354,932 shares of Common Stock, par value 
SS.OO per share, outstaDdiDg (the "Tameco Common Stock"). 1be shares are listed on the New York. Midwest. 
Pacific, Toronto, London, Paris, Fraukfurt, Dusseldod, Basel, Oc=va, and Zurich stoct excbaDgcs. ID addition, 
Tenneco bad 391,519 shares of$7.40 Cumulative Prefared Stock (the "$7.40 Prelened Stock") 8Dd 803,723 
shares of $4.50 Cumulalive Preferred Stock (the "$4.50 Preferred Stock") outstaudiug. 1be TeDDCCO Common 
Srock, $7.40 Preferred Stock and S4.50 Preferred Stock are sometimes refemd to collectively herein as tbe 
"Teanec:o Stock." As of March 31, 1996, there were Tenneco opticms outsrancttug to acquire an aggregate of 
5;1.(]7 ,655 shares of Teuneco COJDIDQD Stock. [Update as of lbe Closing.] 

3. Tameeo is a diversified industrial company conducting all of ita opetatiODS through ita subsidiaries. 
Tenneco's major business iutc:rests are in natural gas tnmspOrtation and martceliug C'Eaav Buslaess"); 
manufacture and sale of automotive exhaust system pans, ride comrol products and brake products 
("Automotive Buslaess"); design, construction and repair of abips and llllbmarines ( .. SblpbuDdlag 
Buslaess"); and manufac:IUJ'e and sale of packaging materials. canons. contaiom and speciality packaging 
products ("Pac:kqlal Buslaess"). 
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4. Acquiror is a Delaware corporalion 8Dd tbe common parent of au affilialed poup of corporatiODS filiDg a 
federal consolidated income tax recum. M of the date of the Closing, the authorized capital stock of AcqWror 
c:onsistcd of (100,000,000] sbara of voting common SUlek ("Acqulror Commoa Stock") Blld 
[ 1 shares of par value Adjustable Rate Cumulative Preferred Stock (" Acqulror 
Preferred Stock"). [Update u of ClosiDg.] 1be adjustable Rate Cumulative Preferred StoCk is a series of voting 
preferred stock of the Acquiror with the terms set forth iD Exhibit B to the Merpr ApcemcnL AcqWror Common 
StoCk and Acquiror Preferred Stock are sometimes co""tively referred to ~iD as "Acqulror Stock." 

S. Subsidiary, a corporation. wu formed on , 1996, solely as au acquisition 
vehicle for purposes of accomplishing tbe Merger. Subsidiary is a newly created, wboUy-owned first tier 
subsidiary of Acquiror aud it bu DOt marcria1 assets or liabilities. 

6. lbe Parties have entered into tbe Merger Agreement. which provides for the merger of Subsidiary with 
aud into TeDDeCO, witb Tenneco surviving u a subsidiary of Acquiror. 'lbe Merger is related to other trusactions 
prec:ediDg tbe Merger that wiD be carried out aa:ordiDg to the Distribution Agreemem dated u of , 
1996 ("Distribudoa Agnemeat") among Tameco, [Newco], a Delaware corporadOD ("Newco"), 8Dd 
Tenneco lnta'America IDe., a Delaware corporatioD (' "IIA "). 'lbe Distribution Agreement 8Dd tbe traasactiODS 
conwnplaled tbereiD Ill! iategral parts of a piau for recqauizing Tameco aud its subsidiaries. 

7. Pursuaat to tbe Distribution Agreement, Tenneco audits subsidiaries will, tbrougb various interc:ompauy 
traasfers aud distributioas, divide aud separate their existing businesses suc:b that Newco will own. directly or 
iDdirectly, all of the assets, liabilities aud operations of the Automotive aud Packaging Businesses of Tezmeco, 
aad TIA will own. directly or indirectly, all of the. assets. liabilities and operations of tbe Shipbuilding Business 
of TeDDeCO (the "Restnac:turiDs"). 'Ibereafter, Tenneco will distribute aU of tbe capital stock of Newco aud 
1tA 011 a pro rata basis u a dividelld to tbe holders of Teaneco Common Stock (the "Spln-ofli"). lbe Parties 
inleDd (i) for tbe Spin.offs to qualify for tax-free treasment purswmt to Section 3.5.5 of tbe IDtemal Revenue Code 
of 1986, u amended (tbe "Code"), and (i11 for the Merger to qualify as a tax-free reorgaaizadon pursuaat to 
Code Section 368(a)(I)(B). The Res1ructuring aud the SpiD.offs collectively are described iD greater detail in 
section C of die ru1iq request filed by Teaneco, dated u of , 1996 (the "Rullq Request"), 8Dd 
tbe foregoing summary is qualified in its entirety by tbe desciiption c:ontaiDed iD the Ruling Request, as amended 
prior to the date hereof, and the terms of the Disttibution Agreement. 

8. Following the Spin-offs, but prior to the Merger, Tenneco sball ei1ber issue sbares of S 
Cumulative Preferred StoCk of Tenneco ("New Preferred Stock") in a public or private offeriDg for casb 
proceeds or distribute the New Preferred StoCk on a pro rata basis to holders of Tameco Common Stock. The 
New Preferred StoCk will have an agregate value approximately equal to 25~ of the Aggregate value of aU of 
the classes of capital stock of Teanec:o immediately foUowiq the Merger. 'lbe holders of the New Preferred 
Stock will have the right to vote as a separate class to elect a aumber of directors of the Board of Directors of 
Teanec:o, rouaded up to the uearat wbole number, represeDiiDs one-sixth of the members of the Board of 
Directors of Teaneco. The dftc:tors elected by the holders of the New Prefemd Stock will have tbe same rights 
to vote on matten as all other diftctors of Tenneco. 1be rams of the New Preferred StoCk are set forth in Exhibit 
D to the Merger AgreemenL · 

9. As promptly as practicable after the SpiD-offs aud the satisfaction of tbe conditions contaiDcd in the 
Merger Asrccment, the Parties shall consummate the Merger. Pumlaat to the Merger .Agrecmeat, each sbare of 
Tenneco Common Stock OWiled, directly or iDdirectly, by Tenneco shall be caaceled aud retired. In addition. 
each share of Teuneco Common Stock issued aud outstauding shall be converted into the right to receive 

sbares of Acquiror Common StoCk (or, iD the event a shareholder vote is ~uired for tbe issuaacc of 
such Acquiror Common Stock. aud a majority of the Acqujror Common Stock does not approve the issuance of 
such Acquiror Common Stock (a "No Vote"), a DUJDber of shares of Acquiror Preferred Stock or Acquiror 
Common Stock as determined pursuant to Section 2..5 of the Merger Agreement). Each share of $7.40 Preferred 
Stock issued aud outstauding shall be converted into the right to receive shares of Acquiror Common Stock 
in accordance with the terms of the Merger Agreement (or, iD the event of a No Vote, a number of shares of 
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Acquiror Preferred Stock or Acquiror Common Stock as detcrmiued pursuant to Section 2.5 of the Merger 
Agreement), aDd each share of S4.SO Preferred Stock issued 8Dd outstaDding shall be converted into the right to 
receive &bares of Acquiror Common Stock in accordaDce witb tbe terms of the Merger AgrcemeDt (or, in 
the event of a No Vote, DUIIlber of &bares of Acquiror Preferred Stock or Acquimr Common Stock as dctcrmiDed 
pursuant to Section 2.5 of the Merger Apemeut). Eacb share of Subsidiary stock owned 8Dd outstallding shall 
be converted .iDto and become oac fully paid and uonnsessable share ofTamcco Common Stock. A$ a~~ of 
these exc:baDges, Ac:quiror will acquire all of Teaneco's issued 8Dd OII1St8l1diDi stock, except for the New 
Preferred Stock wbicb will not be affected by the Merser 8Dd shall remain outsb!DdiDB immediately after the 
Merger. 

10. Section 1.6(c) of the Merger Agreement provides that, notwitbstalldiDB anything to tbe CODtrary in 
paragraph 1.9 above, no scrip or fractional shares of Acquiror Stock sball be issued in the Merger. IDstead, the 
E.xc:taanae Agent sbaD seD on the NYSE. for tbe account of the persons 01bcrwise endtled to such fractional share 
iatcrests, shares of Acquiror Common Stock. as the case may be, equivalent to the aggregate of suc:b fractional 
share interests. The Exchange Agent will pay the aer proc:eed5 of sucb sale, widlout interest. to the persons 
OChcrwise entitled to fractional share iDtclests who IIUr!eDder their shares of Tamcco Common Stock., $7.40 
Preferred Stock and $4.50 Preferred StoCk. 

11. Section 2.6(b) of the Merger AgRement provides that, aotwitbstanding anything to the ccmttary in 
paragraph LO above, holders of Teaneco's $4.50 Preferred Stock who have properly demanded appraisal of sucb 
shares (the "Disleaten") in accordance with SectioD 262 of the Delaware Oenenl1 Corporation Law 
("DGCL") sba1l D.Ot receive shares of AcqWror Preferred Stock in exchange for suc:b stock. IDstead, the 
Dissenters will receive such consideration as may be deic:rmined to be due the Dissenters pursuaDl to Section 
262 of the 000.. All sucb consideration paid to the DisseDters aball be paid by TeDDeCO from the SlS,OOO,OOO 
of cub required to be on band prior to the Effective Time pursuant to tbe Allocation AgftemcDt, which cub 
shall have been deposited by Tenneco iDto a separate escrow IICCOIIDL Acquiror shall not have directly 
c:oatributcd any cub to such escrow account nor sball Acquiror have guanmteed or otherwise supported any aew 
borrowing tbe proc:ceds of which • c:oatributed to IUch escrow accouat. 

12. Under abc Merpr Apcemcm. Tameco will use its c:ummerdally reasonable efl'ons to have in place a 
credit facility foe itself to flUid aucb teDders. redemptions, prepaymeu11, deficiencies and maturities as will be 
effected pursuaDl to the Debt Realigament, as described in Bmibit C to the Merger Ap'eemeDt. .AcqWror is 
required to cooperate with Tameco in ll1'lliDiiD8 such credit facility 8Dd is required to provide sucb credit support 
and UllderlakiDas as sball be reasonably requested of it by tbe psoviders of tbe credit facility. ~ a fesult, tbe 
Acquiror may acquire directly, or become iDdirectly liable for the payment of, debts of Tameco and its 
coasolidared EaerJy Subsidiaries ("Colllolldated Debt") other thaD any new debt iDcurred to fund payments 
into the escrow account to pay Dissenters as described in Ll1 above. A substantial portion of the Ccmsolidated 
Debt is beld by persons other than Tenaeco's shareholders. 

13. Section 10.1 of che Merger Ap'ecmcDt provides dud subscquCDl to the Mcrpr, Aaluiror will cause the 
Surviving Corporation promptly to pay any and all legal and other costs and expenses, including, without 
limitation, tbe fees and expenses of the Exchange ApDt and Tameco's fiDancial advisors, and aD legal, 
8CCOilJitiDs and actuarial fees .IDd expenses dud are incurred by Tamcco ill conaection with the Mcqer 
Agreement and the II'IDSaCtions comemplated by tbe Merger Agreement; provided suc:b expenses are incurred 
prior to the Effective T'UDe, and have not been paid as of such time. ID addition, Section 10.1(c) of tbe Merger 
Agreement provides that Terineco will establish a separate escrow account, consisting of an adequate IIDlOUDt of 
cash from the $25,000,000 of cash required to be on hand pursuant to the Allocation Agreement, to fund any 
New York State Tax on Gains Derived from Certain Real ProPertY Transfers, tbe New York Stare Real Estate 
Transfer Tax and New York City Real Property Transfer Tax (these taxes are refemd to herein collectively as 
the uTraasfer Taxes") and any similar taxes in any other jurisdiction that become payable in ~on with 
the Merger. 

14. TeDDCCO and Acquiror believe that the Mcrpr will eDbaDce prospec:ts far the future growth of the 
Energy Business due to the affiliation with another corpOration possessing similar and complemenwy lines of 
business. 
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. D. ADDMONAL ASSUMPJ'IONS AND REPRESENT A nONS 

1be foUowmg representations have been made by each of the Parties (to the extent such rcpreseatation 
rela!es to such Party) iD cODDeetion with the Merpr, BDd have beeD relied on by us in reDderiDg the opinions set 
fonb bcreiD: 

1. Except as otbctwise provided iD the Merger Agreemeat, TeDDCCO, Acquiror, Subsidiary 8Dd the Tezmeco 
stockholders will each pay their own expenses, if any, iD cODDeCtion with the Merser. 

2. To tbe best of rhe kDowledge of the maaagement of TeDDeCO, tbm is no plan or iDtc.Dtion on the pan of 
tbe Tezmeco stockholders to seD. excbaDJe, or otherwise dispose of a DWDber of shares of Acquiror Stock 
received in the Merser that would reduce the TeDDCCO stockholders' owaership of Acquiror Stock to a nwnber 
of shales having a value, as of tbe ClosiDg Date, of Jess tbaD !'IO'lio of the value of all of the formerly outstaDdillg 
Teameco Stock as of the Closias Date. For purposes of Ibis repteSeDtldion, shares of Tezmeco Stock sarreadered 
by Di.sseDters or CJ~dwlged for cab in lieu ot fnlctiouaJ sbares of Acquiror Stock will be treared as OIJ1standing 
TeDDCCO Stock on the CJosiq Dare. Moreover, ~bales of Tenneco Stock 8Dd shares of Acquimr Stock held by 
TeDDCCO stockholders and otherwise sold, redeemed or disposed of prior or subsequent to the ClosiDg Dare will 
be considered iD m.akiDg this represeDIBtion. 'lbeR ue no Tenneco stockholders wbo own beneficially five 
pen:ent or more of the Tenneco Stock. 

3. The fair IDIIItet value of the Acquiror Stock received by each of the Tenneco &tockholdcrs will be 
approximately equal to the fair market value of the T~ Stock surrendered iD tbe Merger. 

4. JmmMiatrly after the Merser, die outstaDding capital stock of Tenneco sball consist solely of rhe Tezmeco 
Common Stock and the New Preferred Stock, and Acquiror shaD own lQOII& of tbe Tenneco Common Stock. 
Acquiror has DO plan or iDteDtion to c:alise TetmeCO to issue additicmal sbara tbal would result in Acquiror losing 
conaol ofTCJmeCO withiD tbe meaaiDg of Sedion 368(c)(l) of tbe Code. 

!'1. OD tbe Closins Dare, TeDDeCO will DOt have outstanding any warr&IIIB, options, convertible sec:aritiea, ar 
any other type of right pumumt to which any Person could acquire stock in Tenneco lbal, if exercised or 
convened. would affect Acquiror's acquisition or retemion of conaol of Tezmeco, as cleflDed in Section 
368(c )(1) of the Code. 

6. Ncme of the Parties is 8D iDvestment company as defined iD Section 368(a)(2) (F)(lli) and (iv) of the Code. 

7. OD the ClosJng Dare, the fair nwkct value of tbe assets of Tamcco will exceed tbe sum of liS HabDltics 
plus the liabilities, if ADy, to which Tenneco's assets ue subject. 

8. A substantial portion of tbe Consolidatecl Debt is OWDed by per80D8 wbo are not ownen of Tenneco stock. 

9. 1be payment of cash iD lieu of fractiooaJ sJwes of Acquimr Stock is solely for the pupose of avoiding 
the expense IIDd iDconvenience to Acquiror of issuing fractional shares and does DOt represent separarely 
bargained-for consideration. The total cash consideration that will be paid iD the tnmsaction to the Teuneco 
stockholders instead of issuiDg fractiODal shares of Acquiror Stock will not exceed one percent of the total 
consideration that will be ~ed in the transaction to the Tenneco stockholders in excbaqe for tbeir shares of 
Tenneco Stock. The fractional share interests of each stockholder with respect to each class of AcqWror Stock 
will be aggregated, and no stockholder will receive cash iD 8D amount grea~£r to or greater than the value of one 
fuU share of Acquiror Stock of ADY such class. 

10 . .Acquiror has no present plan or inteD~on to liquidate TeDDCCO, to merge TeDDCCO into another 
corporation, to c:ause Tenneco to seD or otherwise dispose of its assets (other than the sale of certain assets 
unrelated (or immaterial iD relation) to TCDDeCO's iDtentate pipeline or IWUtal gas DWketiDs l:uasinesses), or to 
sen or otherwise dispose of any Tenneco Stock acquired in the Merser. except for transfers described iD Section 
368(a)(2)(C) of lhe Code. 
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11. Acquiror bas no plan or intention to reacquire uy Acquiror Stock iasued to Tameco stockholders iD the 
MerKer. 

12. Acquiror will acquire the Tezmeco Stock iD exchange for Acquiror Stock as provided iD Section 2.5 of 
the Merp:r Agreemem. For purposes of this ~ration, Teaneco Stock redeemed for c:asb or odler property 
fumished by Acquiror will be considered as acquired by Acquiror. Further, no liabilities of Temw:o or the 
Tezmeco sbareholdcn will be assumed by Acquiror, nor will any of the Tenaeco Stock be subject to uy 
liabilities. 

13. Acquiror does DOt preaently own, direcdy or indirmly, nor bas it owned during the past five years. 
directly or iDdirectly, any capital stock of TCDDCCO. 

14. II!!DHldi•te1y following tbe Melzer, Acquiror will c:cmtimJe the EDazy Busiaess or use a aignlfteam 
portion of the assets of the EDersY BuaiDess in a ~iness. 

In addition tD die facts. assumptions and repreaemations set fonb above, we have exammed lllld relied on 
sucb slalUteS, regulations, records, certificates and otber documents as we have c:onsidaed 1leCUI8JY or 
appropriale as a basis for die opinions rendered below, iDc:Juding, but not limited to. the following: 

(a) The Mapr Agreement and its eU!"bits; 

(b) The Disttibution Agreement and iu exhl"bits; 

(e) The Tax Sb.ariDB Agreement dated as of 
nA: 

, 1996, by and between Tenneco, Newc:o aad 

(d) 'Ibe represcmation letter of TCIIIUCO Clated , 1996, delivered to us pursuaDt to section 
6.6 of the Mcrpr Agreement and in the fOJm set fmtb in ~"bit I tD lbe Merpr Ap'eement; 

(e) 1be represeutatioil leuer of AcqWror and Subsidiary dared , 1996. delivered to us 
pursuant to section 6.6 of tbe Meqer Apecment and iD die form set fmtb in Exhibit I to lbe Mcrpr 
Apecment; aad 

(f) [liat of other appropriate doc:uments lac:ludJq: 

L Assy reJistradon 11Btement on form S-1, Jnc:luding die S-J's for Newc:o, 1tA and die New 
Pmared; 

b. AZJy UDdcrwritiDg qreeme:111. iDcJudiDs die 11JidawritiDg qreemcm for Newc:o, 11A and the 
New Pref~ and 

e. Any app1opriate debt or loaD doc:nmcnt• ] 

The doc:uments refemd to in ilems (a) duougb (f) above are refemd to herem as the "TJ'IDSaCtion 
Doc:umeDls ••• 

In our examination of the Tnmsac:tion Documents, we bave assumed, wilbout illdtpendent investipdon, 
that each or the Transaction Doc:ument.a bas been duly uecuted and delivered by the respective parties lbereto in 
tbe form reviewed by us and lie enforceable qaiDst such partie& in accord.aDce with their tams and tbat all 
obligations imposed by any sucb doc:uments on the parties thereto bave been or will be performed or satisfied in 
acc:ordanc:e with the terms or such doc:uments. We bave funber assumed tbat tbe Meraer of Tameco 8Dd 
Subsidiary aDd related lniDSac:tions will be canied out stric:tly in ac:cordance with the tams of the Merpr 
Agreement and the other Tnmsaction Doc:uments. 

In rendering the opinions set fanb bcrein. we bave also IISSUII1ed (I) the gen°1Df!Dess of all SignatUreS on 
doc:uments we bave examined, (ii) the autbeDticity or all documents submitted to us as origiDals. (iii) lbc 
conformity to rbe origiaal documents of all doc:umeuts submitted to us as copies, (iv) tbe aut!lo,fity and capacity 
of the individual or individuals wbo executed uy such document oo behalf of liD)' penon, (v) the IICCIII'8C)' 8Dd 
completeneSS of all records made available to us, and (vi) the factual ac:c:unc:y of aU represcarations, wammties 
and other swements made by all parties. 
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We have funber assumed, wilhout invcstipdcm, that all doc:umems, ~oas. warranties and 
COVCIWdS on wbicb we have relied as set fonh beleiD in reDderiDg tbe opiaioas set fortb below and that were 
pvcn or dared earlier lbaD tbc dare of this lcUu c:oncinuc to remain acc:urare, ID so far as relevant to the opiDioas 
set ford! below, from such carticr dare tbrough and includiDg the date of this letter. · 

moPINIONS 

Based OD our review of relcvaut provisions and Jimitatioas of the Code. TreasUry Regulatioas pnmwlgatcd 
themmder (includiDg Proposed, Tcmporazy and FiDal Regulatioas), legislative history of the Code, as of the dase 
bereof, IUid iaterprctatioas of the code by the Savice IUid the courts having jurisdiction over such matters. we 
arc of the following opinion: 

1. Tbc Merger will qualify as a tax-free reorgaDizaDcm within the meaning of Section 368(a)(l)(B) of the 
Code. The Parties will each be a ''party to a reorpoizadon'' witbiD the meauiDg of Code SectiOD 368(b). 

2. Aapliror will DOt recopize any pill or loss upon the receipt of Tameco Scoc:k. solely in exchauge for 
Acquiror Stock, as set forth in the Merger Apeemeut. 

3. Ac:quiror's basis in TeDDeCO Common Stock, $7.40 Preferred Stock and $4.50 Preferred Stock will, in 
each case, be equal to the basis of sucb atoc1c iD the bauds of the Tenneco sbarebolders immediately prior to tbc 
MeiJer. 

4. Aapliror's holding period for Tamec:o Common Stock, $7.40 Preferred Stock aDd $4.50 Preferred Stock 
will, in each case, include the period duriDg wbich such stock was bcld by the abarellolders of Tameco. 

.5. 1bc holders of Tameco Common Stock, $7.40 Prefemd Stock aud $4.$0 Prefened Stock will aot 
leCOpize ay gain or loss 1lJIOD the achaqe of such stock for AcquinJr Stock. 

6. Tbc basis oftbe Acquiror Stock to be received by the boldas ofTezmeco Commma SIDck, $7.40 Prmrrecl 
Stock and $4.50 Preferred Stock will be the same as the basis of the Tezmeco Stock SUJmldered iD cxdump 
therefor. · 

7. Tbc bolding period for the Acquiror Stock to be received by the holders of Tezmeco ('m!mon Stock. 
$7.40 Preferred Stock and $4.50 Prcfemd Stock will IDclude tbe holding period for the Tmmeco Stock 
surrcndcrccl ill excbaDp tbcrefor, provided that tbc Teaaec:o Stock sunerlderecl ia bcld as a c:apita1 uset OD the 
Closinl Date. 

8. The payman of cash to holders of Tamec:o Common Stock. S7 .40 Preferred Stock IUid $4.50 PrefeJred 
Stock in lieu of the issuaace of fractional abala by Acquiror. will be treBled for federal income tax purposes as 
if tbe fractional abarcs were issued ID the traDaaCticm and theD redeemed by Acqubor. 1bese cash p8)'1DeDtl will 
be 1reatCd as having bccD received as distributions in full payment ID excbaDge for the stock redeemed as 
provided in Section 302(a) of tbe Code. A bolder of TeDDeCO Common Stock, $7.40 Preferred Stock llld $4.50 
Preferred Stock receiving cash for fractional shares will recognize capilaJ pill ar Joss thelecm, ptDrided tbe 
shares of TCDDeCO Stock surrendered for such fractional interesls are beld as capilaJ assets by tbe TCDDCCO 
stockholders on lbc Closing Dale, iD a BIDOUDt equal to the differeucc between the lllllOUDt of cub received aud 
the portioD of such shareholder's basis in the abarcs of Tameco Stock allocable to such fractional shan: iata'esta. 
Such capilaJ gain or loss will be long ram capital gaiD or loss if the holding period for such &bares is men thau 
oac year. 

9. Holders ofTCIIDI!CO'a $4.50 Prefem:cl Stock who properly demaDd appraisal ofsucb shares in accordance 
with Section 262 of the ooa., 8Dd u a rcwlt receive cmly cub in the merger, will be treated as bavina received 
that casb as a disln"budon In n:dcalptioD of such stock subJect to the provisiODS 8Dd llmitaticms of Section 302 of 
the Code. 'Ibesc Dissenters who bold no Ac:quiror Stock, ctirectly or tbroup the application of Code Section 
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318, shaD be bated as haviug a complete fel'aliDadon of interest within tbc meaaiDg of Code Section 302(b)(3), 
Uld tbe cash received will be created as a dislribution iD full payment iD excbaDge for such Teueco $4.50 
Preferred Srock as provided in Code Section 302(a). Holders of such S4.SO Preferred Stoc:t rec:e1viDg solely cash 
will ~pize cap.iraJ pia or loss rbereoJ1. provided such shares are held u capital assets em die ClosiDs Date, 
iD an amount equal to the difference betwccn 1bc amount of cash received Uld tbe sbarebolder's basis iD tbe 
sbares sunaulen:d. Sucb capital pin or loss will be lona tam capital pia or loss if tbc boldiDa period for IUCb 
shares is more tbaD cme year. 

As DOted above. ·our opiDioDa set forth above are based on relevant provisions aDd timita!iODS of tbe Code. 
Treasury Regulaticms promulpled lbereuDder (including Proposed, TemponiiY aud Fmal Regulations), 
legislative history of tbc Code, as of cbe dale hereof, md imcrpletadoas of cbe Code by the Service md tbe comu 
baviq jurisdiction over such matters. These provisiODS aud iDtetptetatiODS are subject to c:baqe. either 
prospectively or mroactively, which might result in modification of OW' opinion. Also, any variation or dift'ereuce 
in the facts from tbose set fonb above or otherwise provided to us may affect tbc ccaclusiODS stated herein. 

No opblion is expreased reaardiDg the tax treabDelll of die MeiJer UDder any other provision of lbe Code, 
tbc Trealwy ReJU)ations.· or UDder any ~. local or foreisn tax laws. ID additicm. DO opiDiOD is expressed 
resardins 1bc tax treaaDeDt of my coaditiODS exiatiDg 11 tbe time of, or effects resultiJII from. cbe MeiJer tbat 
are not specifically covered by tbe above opiDiODS. 

This opiDion is based em tbe facts, circumstaDCeS 8lld law in ex.isteiH:e as of tbe dale of tbis letter, md we 
disclaim any respcmslbility to advise tbe Panies of any IDB1ta'l arisiDg after die date hereof that may affect tbe 
CODCIUSiODS set fonb bereiD. 

Our opinion is provided as a legal opiDion oaJy, aDd while it represeDts our best legal judpnent. it does not 
constilute. aDd sbaD DOt be deemed to CODStilu1e a paranty, wamDly, or surety of tbe mauers clilcussed berein. 
AccordiDsly, we C8D provide DO UIUI'IIDCeS tbal tbe Service (md other applicable stale, local and foreip tax 
authorities) may DOl take positfODS wbicb coaflict wilb tbe opbliODS expresud hereiD. which pnsiticms might 
ultimately be IUIIaiDed by tbe courts. Our opiniODS have DO bindJD&, legal effect Oil tbe Service, tbc courts or 
any other applicable state, local or foreisn tax autbority. 

· The opiDions act fonb above are solely for tbc beDefit of TeDDCCO IDe. and tbe sbarebolders of Teaaeco, 
aud it may DOt be relied upcm or used by any otber perscm or for any other purpose witbout our expraa written 
CODSCDL 

JENNER&: BLOCK 

By: 
-----------------------------a panDer 
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State· of Delaware 
PAGE 1 

Office of the Secretary of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND· CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "EL PASO ENERGY 

• Edward f. Freel, Secretary of State 

AU1HENTICATION: 
9032298 2884676 8100 

DATE: 

981146887 . ,· 



. _. 

CERTIFICATE OF INCORPORATION 

OF 

EL PASO ENERGY CORPORATION 

FIRST: The name of the corporation is: 

EL PASO ENERGY CORPORATION 

SECOND: The address of the Corporation's . registered office in the State of 
Delaware is Corporation Trust Center, 1209 Orange Street, City of Wilmington, New Castle 
County, Delaware 19801, and the name of its registered agent at the above address is The 
Corporation Trust Company. 

THIRD: The purpose of the corporation is to engage in any lawful act or activity 
for which corporations may be organized under the General Corporation Law of the State of 
Delaware. 

FOURTH: The total number of shares of stock the corporation shall have 
authority to issue is one thousand (1,000) shares of common stock with a par value of one 
dollar ($1.00) per share . 

Shares of stock of this corporation whether with or without par value, of any class or 
classes hereby or hereafter authorized, may be issued by this corporation from time to time 
for such consideration permitted by law a5 may be fixed from time to time by the Board of 
Directors. 

FIFTH: Unless required by the By-laws, the election of the Board of Directors 
need not be by written ballot. 

Upon the filing of the Certificate of Incorporation, the powers of the incorporator 
shall terminate and the following named indivjduals, whose mailing addresses are set out 
beside their respective names, shall serve as direetors until the first meeting of the 
stockholders or until successors are elected and qualified: 

H. Brent Austin 

William A. Wise 

1001 Louisiana 
Houston, Texas 77002 

1 00 1 Louisiana 
Houston, Texas 77002 

SIXTH: The Board of Directors of this corporation is expressly authorized to 
make, alter, or repeal by-laws of the corporation, but the stockholders may make additional 
by-laws and may alter or repeal any by-law whether or not adopted by them. 
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"!' SEVENTH: The corporation shall indemnify its officers and directors to the full 
extent permitted by the General Corporation Law of the State of Delaware, as amended from 
time to time. 

EIGHTH: No director of the Corporation shall be personally liable to the 
corporation or its stockholders for monetary damages for breach of fiduciary duty as a 
director, for any act or omission, except that a director may be liable (i) for breach of the 
director's duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not 
in good faith or that involve intentional misconduct or a knowing violation oflaw, (iii) under 
Section 174 of the General Corporation Law of _the State of Delaware, or (iv) for any 
transaction from which the director derived an improper personal benefit. If the General 
Corporation Law of the State of Delaware is amended to authorize corporate action further 
eliminating or limiting the personal liability of directors, then the liability of the directors 
shall be eliminated or limited to the fullest extent permitted by the General Corporation Law 
of the State of Delaware, as so amended. The elimination and limitation of liability provided 
herein shall continue after a director has ceased to occupy such position as to acts or 
omissions occurring during such director's term or terms of office. Any amendment, repeal 
or modification of this Article Eighth shall not adversely affect any right of protection of a 
director of the Corporation existing at the time of such repeal or modification. 

NINTH: Kelly J. Jameson is the sole incorporator and his mailing address is 1001 
Louisiana Street, Houston, TX 77002. 

IN WITNESS WHEREOF, I have signed this Certificate of Incorporation this 15th 
day of April 1998 . 

Page 2 
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State of Delaware PAGE 1 

Office of the Secretary of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

• AUTHENTICATION: 

2884676 8100 
DATE: 

9221534 

981292938 07-29-98 
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RESTATED 

CERTIFICATE OF INCORPORATION 

OF 

EL PASO ENERGY CORPORATION 

E 1 Paso Energy Corporation, a corporation organized and existing under the General 
Corporation Law of the State of Delaware, does hereby certify: 

1. The original Certificate of IncOrporation was filed with the Secretary of State on 
April 17, 1998. The name under which it was originally incorporated is El Paso Energy 
Corporation. 

2. The following Restated Certificate of Incorporation was duly proposed by the 
corporation's Board of Directors pursuant to the applicable provisions of Section 242 and Section 
245 of the General Corporation Law of the State of Delaware. In lieu of a meeting of the 
stockholders, unanimous written consent of the sole stockholder of El Paso Energy Corporation 
has been given for the adoption of said Restated Certificate of Incorporation and the amendments 
to be made thereby pursuant to the applicable provisions of Sections 228, 242 and 245 of the 
General Corporation Law of the State of Delaware. 

ARTICLE 1. NAME 

The name ofthis corporation is EL PASO ENERGY CORPORATION. 

ARTICLE 2. REGISTERED OFFICE AND AGENT 

The address of the registered office of this corporation is Corporation Trust Center, 1209 
Orange Street, City of Wilmington, County of New Castle, State of Delaware 19801, and· the 
name of its registered agent at such address is The Corporation Trust Company. 

ARTICLE 3. PURPOSES 

The purpose of this corporation is to engage in any lawful act or activity for which 
corporations may be organized under the General Corporation Law of the State of Delaware. · 
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ARTICLE 4. SHARES 

The total number of authorized. shares of all classes of stock of this corporation consist of 
275,000,000 shares of common stock having a par value of $3.00 per share and 25,000,000 
shares of preferred stock having a par value of $0.01 per share. Authority is hereby expressly 
granted to the Board of Directors to fix by resolution or resolutions any ofthe designations and 
the powers, preferences and rights, and the qualifications, limitations or restrictions which are 
permitted by the General Corporation Law of the State of Delaware in respect of any class or 
classes of stock or any series of any class of stock of the corporation. 

ARTICLE 5. BY -LAWS 

The Board of Directors shall have the power to adopt, amend or repeal the By-laws of 
this corporation, subject to the power of the stockholders to amend or repeal such By-laws. The 
stockholders having voting power shall also have the power to adopt, amend or repeal the By
laws of this corporation. 

ARTICLE 6. ELECTION OF DIRECTORS 

Except as may be otherwise required by the By-laws, written ballots are not required in 
the election of Directors. 

ARTICLE 7. PREEMPTIVE RIGHTS 

Preemptive rights shall not exist with respect to shares of stock or securities convertible 
into shares of stock of this corporation. 

ARTICLE 8. CUMULATIVE VOTING 

The right to cumulate votes in the election of Directors shall not exist with respect to 
shares of stock of this corporation. 

. . 

ARTICLE 9. AMENDMENTS TO RESTATED CERTIFICATE OF INCORPORATION 

This corporation reserves the right to amend or repeal any of the provisions contained in 
this Restated Certificate of Incorporation in any manner now or hereafter permitted by law, and 
the rights of the stockholders of this corporation are granted subject to this reservation. 

-2-
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ARTICLE 10. LIMITATION OF DIRECTOR LIABILITY 

To the full extent that the General Corporation Law of the State of Delaware, as it exists 
on the date hereof or may hereafter be amended, permits the limitation or elimination of the 
liability of Directors, a Director of this corporation shall not be liable to this corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a Director. Any amendment 
to ,or repeal of this Article I 0 shall not adversely affect any right or protection of a Director of 
this corporation for or with respect to any acts or omissions of such Director occurring prior to 
such amendment or repeal. 

. ARTICLE 11. ACTION BY STOCKHOLDERS WITIIOUT A MEETING 

Any action by the stockholders of this corporation shall be taken at a meeting of 
stockholders and no action may be taken by written consent of stockholders entitled to vote on 
such action. 

ARTICLE 12. SPECIAL VOTING REQUIREMENTS 

In addition to any affirmative vote required by law, by this Restated Certificate of 
Incorporation, by any agreement with any national securities exchange, or as may be otherwise 
required, any "Business Combination" (as hereinafter defined) involving this corporation shall be 
subject to approval in the manner. set forth in this Article 12. 

12.1 Definitions. 

For the purposes of this Article 12: 

(a) "Affiliate" and "beneficial owner" are used herein· as defined in Rule 
12b-2 and Rule 13d-3, respectively, under the Securities Exchange Act of 1934 as in 
effect on January 1, 1992 (the "1934 Act"). The term "Affiliate" as used herein shall 
exclude this corporation, but shall include the definition of "Associate" as contained in 
said Rule 12b- 2. 

(b) An "Interested Stockholder" is a person other than (i) the c9rporation or 
(ii) Burlington Resources Inc., a Delaware corporation ("BRI"), as long as BRI 
continues to own at least a majority of the stock of this corporation entitled to vote for 
the election of Directors ("Voting Stock") and there has been no Change in Control of 
BRI since January 1, 1992, who is (A) the beneficial owner of ten percent or more of 
the Voting Stock or (B) an Affiliate of this corporation which (1) at any time within a 
two-year period prior to the record date for the vote on a Business Combination was the 
beneficial owner often percent or more of the Voting Stock, or (2) at the completion of 
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the Business Combination wiil be the beneficial owner of ten percent or more of the 
Voting Stock. 

(c) A "Person" is a natural person or a legal entity of any kind, together with 
any Affiliate of such person or entity, or any person or entity with whom such person, 
entity or any Affiliate has any agreement or understanding relating to acquiring, voting 
or holding Voting Stock. 

(d) A "Disinterested Director" is a member of the Board of Directors of this 
corporation (other than the Interested Stockholder) who was a Director prior to the time 
the Interested Stockholder became an Interested Stockholder, or any Director who was 
recommended for election by the Disinterested Directors. Any action to be taken by the 
Disinterested Directors shall require the affirmative vote of at least two-thirds of the 
Disinterested Directors. 

(e) A "Business Combination" is (i) a merger or consolidation of this 
corporation or any of its subsidiaries with an Interested Stockholder; (ii) the sale, lease, 
exchange, pledge, transfer or other disposition (A) by this corporation· or any of its 
subsidiaries of all or a Substantial Part of the corporation's Assets to an Interested 
Stockholder, or (B) by an Interested Stockholder of any of its assets, except in the 
ordinary course of business, to this corporation or any of its subsidiaries; (iii) the 
issuance of stock or other securities of this corporation or any of its subsidiaries to an 
Interested Stockholder, other than on a pro rata basis to all holders of Voting Stock of 
the same class held by the Interested Stockholder pursuant to a stock spilt, stock 
dividend or distribution of warrants or rights; (iv) the adoption of any plan or proposal 
for the liquidation or dissolution of this corporation proposed by or on behalf of an 
Interested Stockholder; (v) any reclassification of securities, recapitalization, merger or 
consolidation or other. transaction which has the effect, directly or indirectly, of 
increasing the proportionate share of any Voting Stock beneficially owned by an 
Interested Stockholder; or (vi) any agreement, contract or other arrangement providing 
for any of the foregoing transactions. 

(f) A "Substantial Part ofthe corporation's Assets" shall mean a.Ssets of this 
corporation or any of its subsidiaries in an amount equal to twenty percent or more of 
the fair market value, as determined by the Disinterested Directors, of the total 
consolidated assets of this corporation and its subsidiaries taken as a whole as of the 
end of its most recent fiscal year ended prior to the time the determination is made. 

(g) A "Change in Control" shall be deemed to occur (i) if any Person is or 
becomes the "beneficial owner" (as defmed in Rule 13d-3 of the 1934 Act), directly or 
indirectly, of securities of BRI representing twenty percent or more of the stock of BRI 
entitled to vote for Directors of BRI, (ii) upon the first purchase of BRI's common stock 
pursuant to a tender or exchange offer (other than a tender or exchange offer made by 
BRI), (iii) upon the approval by BRI's stockholders of a merger or consolidation, a sale 
or disposition of all or substantially all of BRI's assets or a plan of liquidation or 
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dissolution of BRI, or (iv) if, during any period oftwo consecutive years, individuals 
who at the beginning of such period constitute the BRI Board of Directors cease for any 
reason to constitute at least a majority thereof, unless the election or nomination of the 
election by BRI's stockholders or'each new Director was approved by a vote of at least 
two-thirds of the Directors then still in office who were Directors at the beginning of 
the period. 

12.2 Vote Required for Business Combinations. 

The affinnative vote of not less than fifty-one percent of the Voting Stock, excluding the 
Voting Stock of an Interested Stockholder who is a party to the Business Combination, shall be 
required for the adoption or authorization of a Business Combination, unless the Disinterested 
Directors detennine that: 

(a) The Interested Stockholder is the beneficial owner of not less than eighty 
percent of the Voting Stock and has declared its intentior1 to vote in favor of or to 
approve such Business Combination; or 

(b) (i) The fair market value of the consideration per share to be received or 
retained by the holders of each class or series of stock of this corporation in a Business 
Combination is equal to or greater than the consideration per share (including brokerage 
commissions and soliciting dealer's fees) paid by such Interested Stockholder in 
acquiring the largest number of shares of such class of stock previously acquired in any 
one transaction or series of related transactions, whether before or after the Interested 
Stockholder became an Interested Stockholder and (ii) the Interested Stockholder shall 
not have received the benefit, directly or indirectly (except proportionately as a 
stockholder}, of any loans, advances, guarantees, pledges or other financial assistance 
provided by this corporation, whether in anticipation of or in connection with such 
Business Combination or otherwise. 

12.3 lnfonnation Requirements. 

In the event any vote of holders of Voting Stock. is required for the adoption or approval 
of any Business Combination, a proxy or infonnation statement describing the Business 
Combination and complying with the requirements of the 1934 Act shall be mailed at a date 
determined by the Disinterested Directors to all stockholders of this corporation whether or not 
such statement is required under the 1934 Act. The statement shall contain any 
recommendations as to the advisability of the Business Combination which the Disinterested 
Directors, or any of them, may choose to state and, if deemed advisable by the Disinterested 
Directors, an opinion of an investment· banking finn as to the fairness of the tenns of such 
Business Combination. Such finn shall be selected by the Disinterested Directors and be paid a 
fee for its services by this corporation as approved by the Disinterested Directors . 

. -5-
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12.4· Amendment. 

No amendment to this Restated Certificate of Incorporation shall amend, alter, change or 
repeal any of the provisions of Article 11 or of this Article 12 unless such amendment shall 
receive the affirmative vote of not less than fifty-one percent of the Voting Stock, excluding the 
Voting Stock of any Interested Stockholder as defined in Section 12.1 of this Article 12. 

IN WITNESS WHEREOF, the undersigned has executed this document and affinns, 
under penalties of perjury, that the statements herein are true and that this instrument is the act 
and deed of El Paso Energy Corporation as of this 16th day of July 1998: 

ELPASOENERGYCORPO~TION 

Attest: 

~ David L. Siddall 
Corporate Secretary 

-6-
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State of Delaware 
PAGE 1 

Office of the Secretary of State 

I, BARBIET SMITH WINDSOR, SECRB~Y OF S~ OF THE STA%1 OF 

D:EI.AW.AU, DO HEREBY ~IFY IJ!HE ATIJ!ACHED IS A IJ!ROE AND COR:RECT 

COPY OF IJ!BE CERTIFICATE QF -:OHNER88-lPf WBICB MERGES: 

"EL PASO CORP~~ION", A'DEtA~ CORPO~ION, 
','/ ~ ' ' \ ,- \ / ' """\ .. 

WITB ~/_tt#o D~ PASO· BNERGY· .co~Ol~A~ION~·, ·~ER TBE N1aME OF 
.//· .' ~ ~-~- ·.~ ... _.. ',' 

"EL PASO CORPORATIQN11 , A CORPORAIJ!ION O~IZED AND EXISTING 
' - . ,. ' 

; . ' • I ·, ' •· ". 

ONDER T,BE -LAWS OF TBE STATE O]f: DEl.AWARE, AS RECEIVED AND FILED 
• l ·-. .' • 

... -.. 
O'CLOCK P~M. . ' ,. ~.· . 

. , __ ,·.'•.'·' ! 
·, .. / 

~ I DO HEREBY;, ~R: cWii-1 ·:·THAT TBE EFFECTivE 'DATE OF 

IJ!BE 'uoRESAID CERTIFICATE oF · oWNERSB.I~ Is ·THE. sEVENTH . DAY . OF 

FEBRUARY, A.D. 2001, AT 1~:01 O'CLOCK-~.M. 

A FILED COPY OF TBIS .CERTIFICATE." HAS BEEl•r~FORWA!UlED.' TO TBE . . ' : . ~ ' - . . . ..· . ,. ;, . ' . 

NEW CA$TLE COUNTY RECORDER-:Ol':DEEDS,·~- ·:, . . 

~~k;yy91-~ 
ll.mrid Smith W"mdr~ SenY~~~ry ofStau 

2884676 BlOOM AUTHENTICATION: 0956623 

010058609 DATE: 02-05-01 
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02.105101 1-~~ i 13 4 _20_40_8_8 _____ CORP. UW ...!2EfL. .. 

CERTIFICATE OF OWNERSHIP AND MERGER 

merging 

EL PASO CORPORATION 

with and into 

EL PASO ENERGY CORPORATION 

Pursuant to Section 253 of the General Corporation Law of the State of Delaware. 

El Paso Energy Corporation, a Ddaware corporation (the "Companyj, for the 
pmpose of merging El Paso Corporation. a Delaware corporation (the "Subsidiary") with 
and into the Company, does hereby certify as follows: 

FIRST: That the name and state of inco,rporation of each constituent corporation of 
the merger is as follows: 

~ 

El Paso Corporation 
El Paso Energy Corporation 

State of Incomoration 

Ddawarc 
Ddaware 

SECOND: That the Company owns ail of the outstanding shares of each class of 
the capital stock of the Subsidiary. 

TinRO: That the Company, by the resolutions adopted by the Company's Board 
of Directors on the 24th day of January 2001 and attached hereto as Exhibit A. detennined 

. to merge into itself the Subsidiary on the conditions set fortil in such ~lutions. 

FOURTH: That tbis Certificate of Ownership and Merger and the merger 
. contemplated hereby shall be effective at 12:01 a.m., on February 7, 2001 (tire "Effective 
Time"). 

FIFTH: That at the Effective Time in accordance with Section 253(b) of the 
General Corpo:ration taw of the State of Delaware, Article 1. of the Certificate of 
Incorporation oftheCompany shail be amended to read in its entirety as follows: 

"ARTICLE 1. NAME 

The name of this corporation is EL PASO CORPORATION." 

~003/006 

STATE OF DELAWARE 
SECRETARr OF STATE 

DIVISION. OF CORPORATIONS 
FIXED 04: 00 PH 02/DS/2001 

010058609 - 2884676 
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02/05/01 13: 32 FAX 713 420. _t=08z..:~8:.__ __ .....;C=.l<OJU'. UW DEPT. 

IN WITNESS WHEREOF, said E1 Paso ED.e~gy Corporation. bas caused this 
certificate to be signed by the duly authorized undersigned officer this Sth day of February 
2001. 

EL PASO ENERGY CORPORATION 

By: 
David L Siddall 
Vice President 

laJ 0041008 
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... 02.'0St01 ..J.Lll . .FAX 713 420 4099 CORP. UW DEPT. 

EXIHBIT A 

WHEREAS, this Company is the owner of all of the issued and 
outstanding shares of conunon stock of El Paso Corporation. a Delaware 
corporation (the "Subsidiary"); and 

WHEREAS, this Company desires to merge the Subsidiary with and 
into itself and to possess all of the estate, property, rights, privileges and 
franchises of the Subsidiary; and 

WHEREAS, the Board of Directors of this Company believes it is in 
the best interest of tbis Company and · its stockholders to ~erge the 
Subsidiary with and into itself. 

NOW, THEREFORE, BE U RESOLVED that this Company merge 
the Subsidiary with and into itself, that the separate existence of the · 
Subsidiary cease at che Effective Time (hereafter defined), and that this · 
Company, as the surviving Company of the merger pursuant to Section 253 
of the General Co1poration Law of the State of Delaware· (the "DOCL "), 
continue to exist by virtue of, and be governed by, the laws of the State of 
Delaware (such actions, collectively, being called the "Merger") and that 
the Merger be, and hereby is, approved. 

RESOLVED that the Merger shall be effective at 12:01 a.m., on 
. February 7, 2001, (such date and time being referred to herein as dle 

"Effective Time"). 

RESOLVED tilat, at the Effective Time, tilis Company, witilout 
fu!1her action, as provided by tbe laws ofthe State of Delaware, succeed to · 
and possess all the rights, privileges, powers, and franchises, of a public as 
well as of a private uature, of the Subsidiary; and all property, real, persoual 
and mixed, and all debts due on · whatsoever account, includiDg 
subscriptions to Shares, and all other choses in action, and all and every 
other interest,· of or belonging to or due to the Subsidiary shall be vested in 
this Company without ·further act or deed; and all property, rights, 
privileges, powers and franchises, and all and every other interest shall 
. thereafter be as e:ffectlvC;ly tite property of this Company as they were of the 
Subsidiary; and the titie to any real estate, or any interest therein, vested in 
this Company or the Subsidiary by deed or otherwise shall not revert or be 
in any way impaired by reason of the Merger. This Company shall 
thereafter be responsible and liable for all debts, tiabiiities, and duties of the 
Subsidiary, which may be enforced against this Company to the same extent 
as if those debts, liabilities, and duties had been iucurred or contracted by 
this Company. Neither the rights of creditors nor any liens upon the 
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property of the Subsidiary or this Company shall be impaired by the 
Merger. 

RESOLVED that, at the Effective Time, each share of common 
stock of the Subsidiary be cancelled. 

RESOLVED tDal, at the Effective Time, Article 1 of the Certificate of 
Incorporation of this Company be amended to read as follows: 

"ARTICLE 1. NAME 

The name of this C01poratlon is El Paso Corporation. .. 

RESOLVED that the proper officers of this Company be, and each 
of them hereby is, authorized and empowered to execute and acknowledge 
in the name and on behalf of this Company a Certificate of Ownership and 
Merger setting f01th, among other things, a copy of these resolutions and 
the date of their adoption; and that each such officer is hereby authorized 
and directed to cause the executed Certificate of Ownership and Merger to 
be tiled in the Office of the Secretary of State of the State of Delaware and 
to cause certified copies of that Certificate to be recorded in the Offices of 
the Recorder of Deeds of the appropriate counties, all in accordance with 
Sections 103 and 2S3 of the DGCL. 

RESOLVED that the proper officers be, and each of them hereby is, 
authorized and empowered, in the name and on behalf of this Company, or 
any subsidiary of this Company, to do and perfoDn, or cause to be done and 
pe1f01med, all such acts, deeds and tDings, to make, execute, and deliver, or 
cause to be made, executed, and delivered, all such agreements, guaranties, 
notes, evidences of borrowings, undertakings, documents, instruments and 
certificates as each such officer may deem necessary or appropriate to 
effectuate and cauy out folly the pmpose and intent of the foregoing 
resolutions. 

RESOLVED that at any time prior to the Effective Tune, cbe Board 
of Directors of this Company may teouinate tbe Merger and it: at the time 
of such termination, a Certificate of Ownership and Merger has been filed 
with the Secretary of State of the State of Delaware, any officer of this 
Company be, and each of them hereby is, authorized and directed to execute 
and acknowledge in the name and on behalf of this Company a Certificate 
ofT erminadon. 

RESOLVED tilat any and all actions heretofore taken by any officer 
of this Company, or any subsidiary oftiiis Company, in counection with the 
foregoing resolutions be, and hereby are, ratitied and approved. 
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RESTATED 

CERTIFICATE OF INCORPORATION 

OF 

EL PASO CORPORATION 

Pursuant to Section 245 of the 

STATE OF DELANARE 
SECRETARY OF. ·STATE 

DIVISION. OF CORPORATIONS 
·FILED 08:30 AM .02/07/200l 

Ol006l504 - 2884676 

General ·Corporation Law of the State of Delaware 

El Paso Corporation, a corporation organized and existing under the General 
Corporation Law of the State of Delaware, does hereby certify: 

I. The original Certificate of Incorporation was filed with the Office of the 
Secretary of State of the State of Delaware on April 17, 1998. The name under which it 
was originally incorporated is El Paso Energy Corporation (the "Corporation"). 

2. This Restated Certificate of Incorporation has been adopted and approved 
.in accordance with Section 245 of the Delaware General Corporation Law, and pursuant 
to Section 245 of the Delaware General .Corporation Law, this Restated Certificate of 
Incorporation only restates and integrates and does not fhrther amend the provisions of 
the .Corporation's Restated Certificate of Incorporation as . theretofore amended or 
supplemented, and there is no discrepancy between those provisions and the provisions of 
this Restated Certificate of Incorporation. 

3. The text of the Restated Certificate of Incorporation is hereby restated and 
integrated to read in its entirety as follows: 

ARTICLE 1. NAME 

The name of this corporation is El Paso Corporation. 

ARTICLE 2. REGISTERED OFFICE AND AGENT 

The address of the registered office of this corporation is Corporation Trust 
Center, 1209 Orange Street, City of Wilmington, County of New Castie, State of 
Delaware 1980 I, and the name of its registered agent at such address is The Corporation 
Trust Company. 
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ARTICLE 3. PURPOSES 

The purpose of this corporation is to engage in any lawful act or acti ~ity for which·. 
corporations may be organized under the General Corporation Law ofi the State ofi 
Delaware. 

ARTICLE 4. SHARES 

4.1 The total. number of authorized shares of all classes of stock ofi this 
corporation consist of 750,000,000 shares of common stock having a par value of $3.00 · 
per share (the "Common Stock") and 50,000,000 shares of preferred stock having a par · 
value of$0.01 per share ("Preferred Stock"). Authority is hereby expressly granted to the. 
Board ofi Directors to fix by resolution or resolutions any of the designations and the . 
powers, preferences and rights, and the qualifications, limitations or restrictions which are· 
permitted by the General Corporation Law ofthe State of Delaware in respect of any class 

· or classes of stock or any series of any class of stock of the corporation. 

4.2 There shall be designated a series of the corporation's Preferred Stock, as 
follows: 

4.2.1. Designation and Amount. The shares of such series shall be desigiuited as 
"Series A Junior Participating Preferred Stock," par value $.01 per share, and the ntimber 
of shares constituting such series shall be 7,500,000. Such number of shares may be 
increased or decreased by resolution of the Board of Directors; provided, that n~ decrease 
shall reduce the number of shares of Series A Junior Participating Preferred Stock to a 
number less than that of the shares then outstanding plus the number of shares issuable· 
upon exercise of outstanding rights, options or warrants or upon conversion of 
outstanding securities issued by the corporation. 

4.2.2. Dividends and Distributions. 

(A) Subject to .the prior and superior rights·ofthe holders of any shares of any 
series ofi Preferred Stock ranking prior and superior to the Series A Junior 
Participating Preferred Stock with respect to dividends, the holders of shares ofi 
Series A Junior Participating Preferred Stock in preference to the holders of shares 
of Common Stock and any other1unior stock, shaH be entitied to receive, when, as 
and if declared by the Board of Directors out of funds legally available for the 
purpose, quarterly dividends payable in cash on the first day of January, April, 
July, and October in each year (each such date being referred to herein- ·as a 
"Quarterly Dividend . Payment Date"), commencing on the first Quarterly 
Dividend Payment Date after the first issuance of a share or fraction ofi a share of 
Series A Junior Participating Preferred Stock in an amount per share (rounded to 
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the nearest cent) equal to the greater of(a) $25, or (b) subject to the provision for 
adjustment hereinafter set forth, 200 times the aggregate per share amount of all 
cash dividends, and 200 times the aggregate per share amount (payable in kind) of 
all non-cash dividends or other distributions other than a dividend payable in 
shares of Common Stock or a subdivision of the outstanding shares of Common 
Stock (by reclassification or otherwise), declared on the Common Stock since the 
immediately preceding Quarterly Dividend Payment Date, or, with respect to the 
first Quarterly Dividend Payment Date, since the first issuance of any share or 
fraction ofi a share of Series A Junior Participating Preferred Stock. In the event 
the corporation shall at any time after July 22, 1998 (the "Rights Declaration 
Date") (i) declare any dividend on Common Stock payable in shares of Common 
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the 
outstanding Common Stock into a smaller number of shares, then in each such 
case the amount to which holders of shares of Series A Junior Participating 
Preferred Stock were entitled immediately prior to such event under clause (b) of 
the preceding sentence shall be adjusted by multiplying such amount by a fi·action 
tbe numerator of which is the number of shares of Common Stock outstanding 
immediately after such event and the denominator of which is the number of 
shares ofiCommon Stock that were outstanding immediately prior to such event · 

(B) The corporation shall declare a dividend or distribution on the Series A . 
Junior Participating Preferred Stock as provided in paragraph (A) above 
immediately after it declares a dividend or distribution on the Common Stock 
(other than a dividend payable in shares of Common Stock); provided that, in the 
event no dividend or distribution shall have been declared on the Common Stoc\c. 
during the period between any Quarterly Dividend Payment Date and the· next 
subsequent Quarterly Dividend Payment Date, a dividend of $25 per share on the 
Series A Junior Participating Preferred Stock shall nevertheless be payable on 
such subsequent Quarterly Dividend Payment Date. 

(C) Dividends shall begin to accrue and be cumulative on outstanding shares 
of Series A Junior Participating Preferred Stock fi·om ti1e Quarterly Dividend 

· Payment Date next preceding the date of issue of such shares of Series A Junior 
Participating Preferred Stock unless the date of issue of such shares is prior to the 
record date for the first Quarterly Dividend Payment Date, in which case 
dividends on such shares shall begin to accrue from the date of issue ofi such 
shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a 
date after the record date for the determination of holders ofi shares ofi Series A 
Junior Participating Preferred Stock entitied to receive a quarterly dividend and 
before such Quarterly Dividend Payment Date in either of which events such 
dividends shall begin to accrue and be cumulative from such Quarterly Dividend 
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends 
paid on the shares of Series A Junior Participating Preferred Stock in an amount 
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less than the total amount of such dividends at the time accrued and payable on 
such shares shall be allocated pro rata on a share-by-share basis among all such 
shares at the time outstanding. The Board of Directors may fix a record date for 
the determination of holders of shares of Series A Junior Participating Preferred 
Stock entitled to receive payment of a dividend or distribution declared thereon, 
which record date shall be no more than 60 days prior to the date fixed for the 
payment thereof 

4.2.3. Voting Rights. The holders of shares of Series· A Junior Participating 
Preferred Stock shall have the following voting rights: 

{A) Subject to the provision for adjustment hereinafter set forth, each share of 
Series A Junior Participating Preferred Stock shall entitle the holder thereof to 
200 votes on all matters submitted to a vote of the stockholders of the corporation. 
In the event the corporation shall at any time after the Rights Declaration Date (i) 
declare any dividend on Common Stock payable in shares of Common Stock, (ii) 
subdivide the outstanding Common Stock, or (iii) combine the outstanding· 
Common Stock into a smaller number of shares, then in each such case the 
number of votes per share to which holders of shares of Series A Junior 
Participating Preferred Stock were entitled immediately prior to such event shall 
be adjusted by multiplying such number by a fiaction the numerator of which is 
the number of shares of Common Stock outstanding immediately after such event 
and the denominator of which is the number of shares of Common Stock that 
were outstanding immediately prior to such event. 

(B) Except as otherwise provided herein or by law, the holders of shares of 
Series A Junior Participating Preferred Stock and the holders of shares of 
Common Stock shall vote together as one class on all matters submitted to a vote 
of stockholders of the corporation. 

(C) (i) If at any time dividends on any Series A Junior Participating Preferred 
Stock shall be in arrears in an amount equal to six (6) quarterly dividends thereon, 

.. the occurrence of such contingency shall mark the beginning of a period (herein 
·.:called a "default period") which shall extend until such time when all accrued and 

unpaid dividends for all previous quarterly dividend periods and for the current 
quarterly dividend period on all shares of Series A Junior Participating Preferred 
Stock then outstanding shall have been declared and paid or set apart for payment 
During each default period, all holders of Preferred Stock (including holders of 
tite Series A Junior Participating Preferred Stock) with dividends in arrears in an 
amount equal to six (6) quarterly dividends thereon, voting as a class, irrespective 
of series, shall have the right to elect two (2) Directors. 
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(ii) During .any default period, such voting right of the holders of Series A 
Junior Participating Preferred Stock may be exercised initially at' a special meeting 
called pursuant to subparagraph (iii) of this subs.ection 4.2.3(C) or at any annual 
meeting of stockholders, and thereafter at annual meetings. of stockholders, 
provided that neither such voting right nor the right of the holders oti any other 
series of Preferred Stock, if any, to increase in certain cases, the authorized 
number of Directors shall be exercised unless the holders often percent(lO%) in 
number of shares of Preferred Stock outstanding shall be present in person or by 
proxy. The absence of a quorum of the holders of Common StQck shall not affect 
the exercise by the holders of Preferred Stock of such votmg right~ At any 
meeting at which the holders of Preferred Stock shall exercise such voiing right 
initially during an existing defauh period, they shall have the; right, voting as a 
class, to elect Directors to fill such vacancies, if any, in the Board of Directors as 
may then exist up to two (2) Directors or, if such right is exercised at an annual 
meeting, to elect two (2) Directors. If the number which may be so elected at any 
special meeting does not amount to the required number, the holders of the 
Preferred Stock shall have the right to make such increase , in the number ·of 
Directors as shall be necessary to permit the election by th¢m of the required 
number. After the holders of the Preferred Stock shall have exercised their right 
to elect Directors in any default period and during the continuahce of such period, 
the number of Directors shall not be increased or decreased except by vote ofthe 
holders of Preferred Stock as herein provided or pursuant to the rights of any 
equity securities ranking senior to or pari passu with the Series A Junior 
Participating Preferred Stock. 

(iii) Unless the holders of Preferred Stock shall, during ;an existing defauh 
period, have previously exercised their right to elect Directors, the Board of 
Directors may order, or any stockholder or stockholders owning in the aggregate 
not less than ten percent (10%) of the total number of share~ of Preferred·Stock 
outstanding, irrespective of series, may request, the calling of a special meeting of 
the holders of Preferred Stock, which meeting shall thereupon be called by the 
Chairman of the Board, the President or tire Chief Executive Officer of the 
corporation. Notice of such meeting and of any annual meeting at which holders 
of Preferred Stock are entitled to vote pursuant to this paragraph (C)(iii) shall be 
given to each holder of record of Preferred Stock by mailing a copy of such notice 
to him at his last address as the same appears on the books of the corporation. 
Such meeting shall be called for a time not earlier than 10 days and not later than 
60 days after such order or request or in defauh of the calling of such meeting 
within 60 days after such order or request, such meeting may be called on similar 
notice by any stockholder or stockholders owning in the aggregate not less than 
ten percent (1 0%) of the total number of shares of Preferre!i Stock outstanding. 
Notwithstanding the provisions ofthis paragraph (C)(iii), no such special meeting 
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shall be called during the period within 60 days immediately preceding the date 
fixed for the next annual meeting of the stockholders. 

(iv) In any default period, the holders of Common Stock, and other classes of 
stock of the corporation if applicable, shall continue to be enthled to elect the 
whole number of Directors until the holders of Preferred Stock shall have 
exercised their right to elect two (2) Directors voting as a class, after the exercise 
of which right (x) tile Directors so elected by the holders of Preferred Stock shall 
continue in office until their successors shall have been elected by such holders or 
until the expiration of the default period, and (y) any vacancy in the Board of 
Directors may (except as provided in paragraph (C)(ii) of this subsection 4.2.3) be 
filled by vote of a majority of the remaining Directors theretofore elected by the 
holders of the class of stock which elected the Director whose office shall become 
vacant. References. in this paragraph (C) to Directors elected by the holders of a 
particular class of stock shall include Directors elected by such Directors to fill 
vacancies as provided in clause (y) of the foregoing sentence. 

(v) Immediately upon the expiration· of a default period, (x) the right of the 
· holders of Prefei:ted Stock as a class to elect Directors shall cease, (y) the term of 

any Directors elected by the holders of Preferred Stock as a class shall terminate, 
and (z) the number of Directors shall be such number as may be provided for in 
the Restated Certificate of Incorporation or By-laws irrespective of any increase 
made pursuant to the provisions of paragraph (C) (ii) of this subsection 4.2.3 
(such number being subject, however, to change thereafter in any manner 
provided by law or in the Restated Certificate of Incorporation or By-laws). Any 
vacancies in the Board of Directors effected by the provisions of clauses (y) and 
(z) in the preceding sentence may be filled by a majority of the remaining 

· Directors. 

(D) Except as set forth herein, holders of Series A Junior Participating 
Preferred Stock shall have no special voting rights and their consent shall not be 
required (except to the extent they are entitled to vote with holders of Common 
Stock as set forth herein) for taking any corporate action. 

4.2.4. Certain Restrictions. 

(A) Whenever quarterly dividends or other dividends or distributions payable 
on the Senes A Junior Participating Preferred Stock as provided in subsection 
4.2.2 are in arrears, thereafter and until all accrued and unpaid dividends and 
distributions, whether or not declared, on shares of Series A Junior Participating 
Preferred· Stock outstanding shall have been paid in full, the corporation shall not: 
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(i) Declare or pay dividends on, make any other distributions on, or redeem or 
purchase or othenvise acquire for consideration any shares of stock ranking junior 
(either as to dividends or upon liquidation, dissolution or winding up) to the 
Series A Junior Participating Preferred Stock; 

(ii) Declare or pay dividends on or make any other distributions on any shares 
of stock ranking on a parity (either as to dividends or upon liquidation, dissolution 
or winding up) with the Series A Junior Participating Preferred Stock except 
dividends paid ratably on the Series A Junior Participating Preferred Stock and all 
such parity stock on which dividends are payable or in arrears in proportion to the 
total amounts to which the holders of all such shares are then entitled; 

(iii) Redeem or purchase or otherwise acquire for consideration shares of any 
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or 
winding up) with the Series A Junior Participating Preferred Stock provided that 
the corporation may at any time redeem, purchase or otherwise acquire shares of 
any. such parity stock in exchange for shares of any stock of the corporation 
ranking junior (either as to dividends or upon dissolution, liquidation or winding 
up) to the Series A Junior Participating Preferred Stock; or 

(iv) Purchase or otherwise acquire for consideration any shares of Series A 
Junior Participating Preferred Stock or any shares of slock ranking on a parity 
with the Series A Junior Participating Preferred Stock except in accordance with a 
purchase offer made in writing .or by publication (as determined by the Board of 
Directors) to all holders of such shares upon such terms as the Board of Directors, 
after consideration of the respective annual dividend rates and other·relative rights 
and preferences of the respective series and classes, shall determine in go9d faith 
will result in fair and equitable treatment among the respective series or classes. 

(B) The corporation shall not permit any subsidiary of the corporation to 
purchase or otherwise acquire for consideration any shares of stock of the 
corporation unless the corporation could, under paragraph (A) of this subsection 
4.2.4, purchase or otherwise acquire such shares at such time and in such manner. 

4.2.5. Reacquired Shares. Any shares of Series A Junior Participating Preferred 
Stock purchased or otherwise acquired by the corporation in any manner whatsoever shall 

· be retired and canceled promptly after the acquisition thereof. All such shares shall upon 
their cancellation become authorized but unissued shares of Preferred Stock and may be 
reissued as part of a new series of Preferred Stock to be created by resolution or 
resolutions of the Board of Directors, subject to the conditions and restrictions on 
issuance set forth herein. 
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4.2.6. Liquidation, Dissolution or Winding Up. 

(A) Upon any liquidation (voluntary or otherwise), dissolution or winding up 
of the corporation, no distribution shall be made to the holders of shares of stock 
ranking~unior (ehher as to dividends or upon liquidation, dissolution or winding 
up) to the Series A Junior Participating Preferred Stock unless, prior thereto, the 
hol9ers of shares of Series A Junior Participating Preferred Stock shall have 
received per share, the greater of 200 times $75 or 200 times the payment made 
per share of Common Stock, plus an amount equal to accrued and unpaid 
dividends and distributions thereon, whether or not declared, to the date of such 
payment (the "Series A Liquidation Preference"). Following the payment of the 
full amount of the Series A Liquidation Preference, no additional distributions 
shall be made to the holders of shares of Series A Junior Participating Preferred 
Stock unless, prior thereto, the holders of shares of Common Stock shall have 
received an amot.int per share (the "Common Adjustment") equal to the quotient 
obtained by dividing (i) the Series A Liquidation Preference by (ii) 200 ·(as 
appropriately adjusted as set forth in subparagraph C below to reflect such events · 
as stock splits, stock dividends and recapitalizations with respect to the Common 

. Stock) (such number in clause (ii), the "Adjustment Number''). Following the 
payment of the full amount of the Series A Liquidation Preference and the 
Common Adjustment in respect of all outstanding shares of Series A Junior 
Participating Preferred Stock and Common Stock, respectively, holders of Series 
A Junior Participating Preferred Stock and holders of shares of Common·",Stock 
shall receive their ratable and proportionate share of the remaining assets to be 

· distributed in the ratio of the Adjustment Number to 1 with respect to such 
Preferred Stock and Common Stock, on a per share basis, respectively. 

(B) In the event there are not sufficient assets available to permit payment in 
full of the Series A Liquidation Preference and the liquidation preferences of all 
other series of Preferred Stock, if any, which rank on a parity with the Series A 
Junior Participating Preferred Stock then such remaining assets shall be 
distributed ratably to the holders of such parity shares in proportion to their 

. respective liquidation preferences. In the event there are not sufficient assets 
available to permit payment in full of the Common Adjustment, then such 
remaining assets shall be distributed ratably to the holders of Common Stock. 

(C) In the event the corporation shall at any time after the Rights Declaration 
Date (i) declare any dividend on Common Stock payable in shares of Common 
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the 
outstanding Common Stock into a smaller number of shares, then in each such 
case the Adjustment Number in. effect immediately prior to such event shall be 
adjusted by multiplying such Adjustment Number by a fraction the numerator of 
which is the number of shares of Common Stock outstanding immediately after 
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such event and the denominator of which is the number of shares of Common 
Stock that were outstanding immediately prior to such event. 

4.2. 7. Consolidation, Merger, etc. If the corporation shall enter into any 
consolidation, merger, combination or other transaction in which the shares of Common 
Stock are exchanged for or changed into other stock or securities, cash and/or any other 
property then in any such event the shares of Series A Junior Participating Preferred 
Stock shall at the same time be similarly exchanged or changed in an amount per share 
(subject to the provision for adjustment hereinafter set forth) equal to 200 times the 
aggregate amount of stock, securities, cash and/or any other property (payable in kind), as 
the case may be, into which or for which each share of Common Stock is changed or 
exchanged. In the event the corporation shall at anytime after the Rights Declaration Date 
(i) declare any dividend on Common Stock payable in shares of Common Stock, (ii) 
subdivide the outstanding Common Stock, or (iii) combine the outstanding Common 
Stock into a smaller number of shares, then in each such case the amount set forth in the 
preceding sentence with respect to the exchange or change of shares of Series A Junior 
Participating Preferred Stock shall be adjusted by muhiplying such amount by a fraction 
the numerator of which is the number of shares of Common Stock outstanding 
immediately after such event and the denominator ofo which is the number of, shares ofo 
Common Stock that are outstanding immediately prior to such event. 

4.2.8. Redemption. The shares of, Series A Junior Participating Preferred.Stock 
shall not be redeemable·. 

4.2.9. Ranking. The Series A Junior Participating Preferred Stock shall rank 
~unior to all other series of the coi-poration's Pr~ferred Stock as to the payment of 
dividends and the distribution of assets, unl.ess the terms of any such series shall provide 
otherwise. 

4.2.1 0. Fractional Shares. Series A Junior Participating Preferred Stock may be 
issued in fractions of a share which shall entitie the holder, in proportion to such holder's. 
fractional shares, to exercise voting rights, receive dividends, participate in distributions 

·and to have the benefit of all other rights of holders of Series A Junior Participating 
· Preferred Stock. 

4.3 There shall be designated a series of the corporation's Preferred Stock, as 
follows: 

Section 1. Designation and.Amount. There shall be a series of Preferred Stock Qf 
the Company which shall be designated as "Series B Mandatorily ConveJ;"tible 
Single Reset Preferred Stock", par value $.01 per share, and the number of shares 
initially constituting such series shall be 200,000. Such number of shares may be 
increased by resolution of the Board of Directors to the extent necessary to fulfill 
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the Company's obligations to issue additional shares of Series B Mandatorily 
Convertible Single Reset Preferred Stock pursuant to the Remarketing Agreement 
(as defined in Section 2 hereof). Such number of shares may be decreased by 
resolution ofi the Board of Directors, provided that no decrease shall reduce the 
number or. shares of Series B Mandatorily Convertible Single Reset Preferred 
Stock to a number less than that of the number ofishares then outstanding. 

Section 2. Definitions. Capitalized terms used herein which are not otherwise 
defined herein shall have the. meaning ascribed thereto in the Company's Restated 
Certificate of Incorporation.· In addition, the following terms shall have· the 
following meanings when used herein: 

"Average Trading Price" for a security for any given period means an 
amount equal to (i) the sum of the Closing Price for such security on each Trading 
Day in such period divided by (ii) the total number of Trading Days in such 
period. 

"Board of Directors" shall mean the Board of Directors ofithe Company. 

"Business Day" shali mean any day other than a Saturday, Sunday, or a day 
on which commercial banking institutions in the State ofiNew York or the State ofi' 
Texas are authorized or obligated by law or executive order to close. 

"Closing Price" for a security means the closing price for such security on 
the Trading Day in question (or if such day is not a Trading Day then as of the 
Trading Day next preceding such day) as reported by Bloomberg L.P ., or if not so 
reported by Bloomberg L.P., as reported by another recognized source selected by 
the Board of Directors. 

"Common Stock" shall have the meaning specified in Subsection 6(9) 
hereof 

"Dividend Payment Date" shall have the meaning specified in Subsection 
3(1) hereof · 

"Failed Remarketing" shall have the meaning ascribed to such term in the 
Remarketing Agreement. 

"Fin8.J Sale Date" shall have the meaning ascribed to such term in the 
Remarketing Agreement. 

"junior stock" shall mean (and references to shares ranking '1unior to" the 
Series B Mandatorily Convertible Single Reset Preferred Stock shall refer to), 
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with respect to Sections 3 and 7 hereof, the Series A JJnior Participating Preferred 
Stock of the Company, the Common Stock and any other class or series of stock 
of the Company which by its terms is not entitled to receive any dividends unless 
all dividends required to have been paid or declared and set apart for payment on 
the Series 8 Mandatorily Convertible Single Reset Preferred Stock shall have 
been so paid or declared and, with respect to Sections 4 and 7 hereof, the Series A 
Junior Participating Preferred Stock of the Company, the Common Stock and any 
other class or series of stock of the Company which by its terms is not entitled to 
receive any assets upon the liquidation, dissolution or winding up of the affairs of 

· · the Company until holders of the Series 8 Mandatorily Convertible Single Reset 
Preferred Stock shall have received the entire amount to which such holders are 

. entitled upon liquidation, dissolution or winding up. 

"Limestone Note Trigger Event" shall have the meaning ascribed to such 
term in the Remarketing Agreement. 

"Mandatory Conversion" shall have the meaning specified in Subsection 
6(1) hereof 

"Mandatory Conversion Date" shall have the . meaning specified in 
Subsection 6(1) hereof 

"Mandatory Conversion • Date Market Price" shall have the meaning 
specified in Subsection 6(1) hereof 

"Mandatory Conversion Rate" shall have the meaning specified in 
Subsection 6(1) hereof. 

"Optional Conversion" shall have the meaning specified in Subsection 
6(2) hereof. 

"Optional Conversion Rate" shall have the meaning specified in 
Subsection 6(2) hereof 

"parity stock" shall mean (and references to shares ranking "on a parity 
with" the Series 8 Mandatorily Convertible Single Reset Preferred Stock shall 
refer to), with respect to Sections 3 and 7 hereof, any class or series of stock of the 
Company which by its terms is entitled to receive payment of dividends on a 
parity with the Series 8 Mandatorily Convertible Single Reset Preferred Stock 

· and, with respect to Sections 4 and 7 hereof, any class or series of stock of the 
Company the holders of which by its terms are entitled to receive assets upon the 
liquidation, dissolution or winding up of the affairs of the Company on a parity 
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with the holders of Series B Mandatorily Convertible Single Reset Preferred 
Stock. 

"Principal Market" shall have the meaning ascribed to such term in the 
Remarketing Agreement. 

"Rate Reset Date" means the earlier to occur of (A) the consummation of 
the remarketing of the Initial Shares (as such term is defined in the Remarketing 
Agreement), which is expected to be on or about the third Trading Day following 
the Successful Repricing Date, and (B) the date of a Failed Remarketing. 

"Redemption Event" means the occurrence of.any ofthe following: (i) any . 
consolidation or merger of the Company with or Into another corporation or 
entity, unless in connection with such consolidation or merger the outstanding 
shares of Common Stock immediately preceding the consummation of such · 
consolidation or merger are converted into, exchanged for or otherwise represent 
a majority of the outstanding shares of common stock of the surviving or resulting .· 
corporation or entity immediately succeeding the consummation of such · · 
consolidation or merger or (ii) the Company sells or conveys to another entity 
(other than a Subsidiary) all or substantially all of the assets of the Company. 

"Remarketing Agent" shall have the meaning ascribed to such term in the 
Remarketing Agreement. 

"Remarketing Agreement" shall mean the El Paso Preferred Stock 
Remarketing and Registration Rights Agreement dated as of March 27, 2000 
among the Company, El Paso Electron Share Trust, Limestone Electron Trust, 
United States Trust Company of New York, as Indenture Trustee, and Donaldson, 
Lufkin & Jenrette Securities Corporation, as Initial Remarketing Agent. 

"Reset Common Yield" shall mean the quotient of (i) the product of (x) 4 
and (y) the amount of the ordinary quarterly cash dividend on one share of · · 
Common Stock most recently declared prior to the Trigger Date (as appropriately 

. adjusted for the events referred to in Subsection 6(3)(a)), unless subsequent to· 
such declaration and prior to the Trigger Date, the Company has publicly 
announced a change to, or elimination of, its ordinary quarterly cash dividend 
(including a filing with the Securities and Exchange Commission including such 
change or elimination), in which case .clause (y) above shall be the amount of such 
proposed ordinary quarterly cash dividend (or $0.00 if such dividend is to be 
eliminated), divided by (ii) the Reset Price (provided, however, that if as of the 
Trigger Date ·there is more than one class of Common Stock, then the Reset 
Common Yield shall be calculated with respect to each then outstanding class of 
Common Stock, and the Reset Common Yield (as used herein) shall be the 
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amount calculated with respect to the class of Common Stock resulting in the 
greatest Reset Common Yield). · 

"Reset Dividend Rate" shall mean an amount per annum per share equal to 
the product of (i) the sum of (x) the Reset Common Yield (expressed as a 
percentage), plus (y) 7% and (ii) $5,000.00 (rounded to the nearest cent). 

"Reset Price" shall mean the higher of (i) the Closing Price of a share of 
Common Stock on the Trigger Date or (ii) the quotient (rounded up to the nearest 

. cent) of $1,000,000,000 divided by the number, as of the Trigger Date, o(the 
authorized but unissued shares of Common Stock that have not been reserved as 
of the Trigger Date by the Board of Directors for other purposes, subject to 
adjustment as provided in Subsection 6(3)(a) hereof · 

"Rights" means rights or warrants distributed by the Company under a 
shareholder rights plan or agreement to all holders of Common Stock entitling the · 
holders thereof to subscribe for or purchase shares of the Company's capital stock 
(either initially or under certain circumstances), which rights or warrants; until the 
occurrence of a specified event or events ("Rights Events"), (i) are deemed to be 
transferred with such shares of Common Stock,- (ii) are not exercisable and (iii) 
are also issued in respect offuture issuances of Common Stock. 

"Rights Events" shall have the meaning ascribed to such term in the 
definition of Rights. 

"senior stock" shall mean (and references to shares ranking "senior to" or 
"prior to" the Series B Mandatorily Convertible Single Reset Preferred Stock shall 
refer to}, with respect to Sections 3 and 7 hereof, any class or series of stock of the 
Company by its terms ranking senior to the Series B Mandatorily Convertible 
Single Reset Preferred Stock in respect of the right to receive dividends and, with 
respect to Sections 4 and 7 hereof, any class or series of stock of the Company by 
its terms ranking senior to the Series B Mandatorily Convertible Single Reset 
Preferred Stock with respect to the right of the holders thereof to receive assets 
upori the liquidation, dissolution or winding up of the affairs of the Company. 

"Subsidiary" means any corporation or other entity of which the ,Company 
owns, directly or indirectiy sufficient securities or other ownership interests 
having ordinary voting power to elect a majority of the board of directors or other 
individuals performing similar functions. 

"Successful Repricing Date" shall have the meaning ascribed to such term 
in the Remarketing Agreement. 
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"Threshold Appreciation Price" means the product of (i) the Reset Price as 
of the time in question and (ii) 1.1 0. 

"Trading Day" means a day on which the Principal Market with respect to 
a security is regularly scheduled to be open for trading. For purposes of this 
definition, a. day on which any such exchange is scheduled to close (as opposed to 
unexpectedly closing) prior to its regular closing time shall not constitute a 
Trading Day. 

"Trigger Date" shall mean the earlier to occur of (A) the Successful 
Repricing Date and (B) the date of a Failed Remarketlng. 

Section 3. Dividends. 

(I) The holders of the Series B Mandatorily Convertible Single Reset 
Preferred Stock shall not be entitled to receive any dividends (nor shall dividends 
commence to accrue) prior to, or with respect to any period ending prior to, ·the 
Rate Reset Date. The holders of the Series B Mandatorily Convertible. Single 
Reset Preferred Stock, in preference to the rights ofholders ofany1unior stock;but 
subject to the rights of holders of any senior stock and parity stock, shall be 
entitled to receive, when, as and if declared by the Board of Directors out of any 
funds legally available therefor cumulative cash dividends from the Rate Reset 
Date at the Reset Dividend Rate, and no more, payable on the dates as set forth in 
this Section 3. Dividends shall accrue on the Series B Mandatorily Convertible 
Single Reset Preferred Stock from the Rate Reset Date. Dividends shall be 
payable quarterly in arrears on each January 1, April I, July I, and October I 
commencing on the first such date following the Rate Reset Date (each such date 
being hereinafter referred to as a "Dividend Payment Date"); provided, that if any 
such Dividend Payment Date is not a Business ·Day, then any payment with 
respect to such Dividend Payment Date shall be payable on the next succeeding 
Business Day. Each such dividend shall be payable to holders of record as they 
appear on the books of the Company or any transfer agent for the Series B 
Mandatorily Convertible Single Reset Preferred Stock on such record dates as 
shall be fixed. by the Board of Directors subject to applicable law (which record 
date shall be no more than 60 days prior to the date fixed for the payment thereof). 
Dividends on the Series B Mandatorily Convertible Single Reset Preferred Stock 
shall accrue on a daily basis commencing on and including the Rate Reset Date, 
and accrued dividends for each dividend period or portion thereof shall cumulate, 
to the extent not paid, as of the date on which such dividends were to have been 
paid. A dividend period shall commence on a Dividend Payment Date or the Rate 
Reset Date, as the case may be, and continue to the day next preceding the next 
succeeding Dividend Payment Date. Accumulated unpaid dividends shall not 
accrue interest. Dividends (or cash amounts equal to accrued and unpaid 
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dividends) payable on the Series B Mandatorily Convertible Single Reset 
Preferred Stock for any period less than or more than a full quarterly period shall 
be computed on the basis of a 360-day year of twelve 30-day months and the 
actual number of days elapsed in any period less than one month. Dividends on 
the Series B Mandatorily Convertible Single Reset Preferred Stock shall accrue 
whether or not the Company has earnings, whether or not there are fimds legally 
available for the payment of such dividends and whether or not such dividends are 
declared. Dividends in arrears for any past dividend periods or portions thereof 
may be declared and paid. at any time without reference to any regular Dividend 
Payment Date to holders of record on such date as shall be fixed by the Board ofi 
Directors subject to applicable law. As provided in Subsection 6(1), dividends on 
the Series B Mandatorily Convertible Single Reset Preferred Stock shall cease to 
accrue on the day immediately preceding the Mandatory Conversion Date and, in 
the case of an Optional Redemption of the Series B Mandatorily Convertible 
Single Reset Preferred Stock, dividends shall accrue only to the extent provided in 
Subsection 6(2). 

(2) As long as any shares of Series B Mandatorily Convertible Single Reset 
Preferred Stock are outstanding, no dividends or other distributioilli for any 
dividend period (other than dividends or other distributions payable m shares of, 
or warrants, rights or options exercisable for or convertible into, junior stock, and 
cash in lieu ofi fractional shares of such junior stock in connection with any such 
dividend or distribution) will be paid on any junior stock unless: (i) fnll 
dividends, if any, on all outstanding shares of senior stock, parity stock and Series 
B Mandatorily Convertible Single Reset Preferred Stock have been paid, or 
declared and set aside for payment, for all dividend periods terminating on or 
prior to the payment date of such junior stock dividend or distribution, to the 
extent such dividends on senior stock, parity stock or Series B Mandatorily 
Convertible Single Reset Preferred Stock are cumulative; (ii) the Company has 
paid or set aside all amounts, if any, then or theretofore required to be paid or set 
aside for all purchase, retirement, and sinking funds, if any, for any outstanding 
shares of senior stock or panty stock; and (iii) the Company is not in default on 
any of its obligations to redeem any outstanding shares of senior stock or parity 
stock. 
In addition, as long as any Series B Mandatorily Convertible Single Reset 
Preferred Stock is outstanding, no shares of any junior stock may be purchased, 
redeemed, or otherwise acquired by the Company or any Subsidiary (except in 
connection with a reclassification or exchange of any junior stock through the 
issuance of other junior stock and cash in lieu of fractional shares of such junior 
stock in connection therewith) and except for the acquisition of shares of any 
junior stock pursuant to contractual obligations binding against the Company or 
any Subsidiary that were entered into prior to the date of the first iSsuance of 
shares of Series B Mandatorily Convertible Single Reset Preferred Stock or 
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pursuant to contractual obligations that are entered into at a time subsequent 
thereto when such acquisitions of: shares could be made pursuant to this 
Subsection 6(2) nor may any funds be set aside or made available for any sinking 
fund for the purchase or redemption of: any junior stock unless: (i) full dividends,. 
if: any, on all outstanding shares of: senior stock, parity stock imd Series B . 
Mandatorily Convertible Single Reset Preferred Stock have been paid, or declared · ·· 
and set aside for payment, for all dividend periods terminating on or prior to the 
date of: such purchase, redemption or acquisition, to the extent dividends on such 
senior stock, parity stock or Series B Mandatorily Convertible Single Reset 
Preferred Stock dividends are cumulative, (ii) the Company has paid or set aside 
all amounts, if: any, then or theretofore required to be paid or set aside for all 
purchase, retirement, and sinking funds, if any, for any outstanding shares of: 
senior stock or parity stock; and (iii) the Company is not in defauh on any of: its 
obligations to redeem any outstanding shares of: senior stock or parity stock. 
Subject to the provisions described above, such dividends or other distributions 
(payable in cash,· property, or junior stock) as may be determined from time to 
time by the Board of: Directors may be declared and paid on the shares of: any 
junior stock and from time to time junior stock may be purchased, redeemed or 
otherwise acquired by the Company or any Subsidiary. In the event ·of: .the 
declaration and payment of: any such dividends or other distributions, the holders 
of: such junior stock will be entitled, to the exclusion of: holders of any outstanding 
senior stock or parity stock, to share therein according to their respective interests. · 

(3) As long as any Series B Mandatorily Convertible Single Reset Preferred 
Stock is outstanding, dividends or other distributions for any dividend period may 
not be paid on any outstanding shares of parity stock (other than dividends or 
other distributions payable in shares of; or warrants, rights or options exercisable 
for or convertible into, parity stock or junior stock and cash in lieu of fractional 
shares of such parity stock or junior stock in connection with any such dividend), 
unless either: (a)(i) full dividends, if: any, on all outstanding shares of ·senior 
stock, parity stock and Series B Mandatorily Convertible Single Reset Preferred 
Stock have been paid, or declared and set· aside for payment, for all dividend 
periods terminating on or prior to the payment date of: such . dividend or 
distribution with respect to such senior stock, parity stock or Series B Mandatorily 
Convertible Single Reset Preferred Stock, to the extent dividends on such senior 
stock, parity stock or Series B Mandatorily Convertible Single Reset Preferred 
Stock are cumulative; (ii) the Company has paid or set aside all amounts, if: any, 
then or theretofore required to be paid or set aside for all purchase, retirement and 
sinking funds, if: any, for any outstanding shares of: senior stock or parity stock; 
and (iii) the Company is not in default on any of: its obligations to redeem any 
outstanding shares of: senior stock or parity stock; or (b) any such dividends are 
declared and paid pro rata so that the amounts of: any dividends declared and paid 
per share on outstanding Series B Mandatorily Convertible Single Reset ·Preferred 
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Stock and each share of such parity stock will in all cases bear to each other the 
same ratio that accrued and unpaid dividends (including any accwnulation whh 
respect to unpaid dividends for prior dividend periods, if such dividends are 
cwnulative) per share of outstanding Series B Mandatorily Convertible· Single 
Reset Prefen·ed Stock and such outstanding shares of parity stock bear to each 
other. 

In addition, as long as any Series B Mandatorily Convertible Single· Reset 
Preferred Stock is outstanding,· no shares of any parity stock may be purchased, 
redeemed or otherwise acquired by the Company or any Subsidiary (except with 
any parity stock, junior stock and cash in lieu of fractional shares of such parity 
stock or junior stock in connection therewith and except for the acquisition of 
shares of any parity stock pursuant to contractual obligations binding against the 
Company or any Subsidiary that were entered into prior to the date of the first 
issuance of shares of Series B Mandatorily Convertible Single Reset Preferred 
Stock or pursuant to contractual obligations that are entered into at a rime 
subsequent thereto when such acquisitions of shares could be made pursuant to 
this Subsection 6(3)) unless: (i) full dividends, if any, on all outstanding shares of 
senior stock, parity stock and Series B Mandatorily Convertible Single Reset 
Preferred Stock have been paid, or declared and set aside for payment, for all 
dividend periods tenninating on or prior to the date of such purchase, redemption 
or other acquisition, to the extent dividends on such senior stock, parity stock or 
Series B Mandatorily Convertible Single Reset Preferred Stock are cwnulative; 
(ii) the Company has paid or set aside all amounts, if any, then or theretofore 
required to be paid· or set aside for all purchase, retirement, and sinking funds, if 
any, for any. outstanding shares of senior stock or parity stock; and ·(iii) the 
Company is not in default of any of its obligations to redeem any outstanding 
shares of senior stock or parity stock. 

(4) Any dividend payment made on the Series B Mandatorily Convertible 
Single Reset Preferred Stock shall first be credited against the earliest accrued but 
unpaid dividend due with respect to the Series B Mandatorily Convertible Single 
Reset Preferred Stock. 

(5) All dividends paid with respect to the Series B Mandatorily Convertible 
Single Reset Preferred Stock shall be paid pro rata to the holders entitled thereto. 

Section 4. Liquidation Preference. In the event of any voluntary or involuntary 
liquidation, dissolution or winding up of the affairs of the Company, then, before 
any distribution or payments shall be made to the holders of any junior stock, but 
subject to the rights of any senior stock or parity stock, the holders of the Series B 
Mandatorily Convertible Single Reset Preferred Stock shall be entitled to be paid 
in full in cash the amount of $5,000.00 per share, together with, to the extent 
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lawfnl, accrued dividends to the date ofo such distribution or payment, whether or 
not earned or declared. If such payment shall have been made in full to the 
holders ofothe Series B Mandatorily Convertible Single Reset Preferred Stock and 
all preferential payments or distributions to be made with respect to senior stock 
and parity stock have been made in full, the remaining assets and funds of the 
Company shall be distributed among the holders of the junior stock, according to .. · 
their respective rights and preferences and in each case according to their· 
respective shares. If, upon any liquidation, dissolution or winding up of the 
affairs of the Company, the amounts so payable are not paid in full to the holders 
of all shares ofthe Series B Mandatorily Convertible Single Reset Preferred Stock 
and parity stock, the holders of the Series B Mandatorily Convertible Single Reset 
Preferred Stock, together with holders of parity stock, shall share ratably in any 
distribution ofo assets in proportion to the full amounts to which they would 
otherwise be respectively entitled. Neither the consolidation or merger of the 
Company with another entity, nor the sale, lease, transfer, exchange' or '. 
conveyance of all or a part of its assets, shall be deemed a liquidation, dissolution 

·or winding up of the affairs ofo the Company within the meaning ofo the foregoing 
provisions of this Section 4. 

· Section 5. Redemption. The Company shall have the right to redeem all, bu' not 
Jess than all, ofo the outstanding Series B Mandatorily Convertible Single Reset 
Preferred Stock (x) at any time following a Redemption Event and pnor to a 
Trigger Date and (y) at any time prior to a Limestone Note Trigger Event, in each 
case in cash at the redemption price of $5,000.00 per share (the "Redemption 
Price"). Except as set · forth in the preceding sentence and to the extent 
contemplated by Section 6(1)(y), the Company shall not have the rightto redeem 
any or all ofothe Series B Mandatorily Convertible Single Reset Preferred Stock at 
any other time. Notice ofo a redemption of the Series B Mandatorily Convertible 
Single Reset Preferred Stock shall be provided in writing to the holders ofo record 
ofo such shares at their respective addresses as they shall appear on the books ofo 
the Company at least two Business Days and not more than 60 calendar days prior 
to the date fixed for redemption. Each such notice of redemption shall specify the 
date fixed for redemption and the Redemption Price. On or after the date fixed for 

' redemption as stated in such notice, each hol~er of the shares called for 
redemption shall surrender the certificate evidencirig such shares to the Company 
and shall thereupon be entitled to receive payment ofothe Redemption Price. If~ on 
the date fixed for redemption,· funds necessary for the redemption shall be 
available therefor and shall have been irrevocably deposited or set aside, then, 
notwithstanding that the certificates evidencing any shares so called for 
redemption shall not have been surrendered, the shares shall no longer be deemed 
outstanding, and all rights whatsoever. with respect to the shares so called f.or 
redemption (except the right ofo the holders to receive the Redemption ·Price 
without interest upon surrender of their certificates therefor) shall te~inate. 
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Section 6. Conversion. 

(I) Unless previously converted at the option ofthe holder in accordance with. 
the provisions hereof, on the earlier to occur of (i) the third anniversary of the 
Rate Reset Date and (ii) March I 5, 2006, or if such date is not a Business Day, the 
next succeeding day that is a Business Day (the "Mandatory Conversion Date"), 
each outstanding share of Series B Mandatorily Convertible Single Reset 
Preferred Stock shall, without additional notice to holders thereof, convert 
automatically (the "Mandatory Conversion") into (x) a number of fully paid and 
non-assessable shares of Common Stock at the Mandatory Conversion Rate (as 
defmed herein) in effect on the Mandatory Conversion Date; and {y) the right to 
receive an amount in cash equal to all accrued and unpaid dividends on such share 
of Series B Mandatorily Convertible Single Reset Preferred Stock (other than 
previously declared dividends payable to a holder of record as of a prior date) to 
and including the day immediately prior to the Mandatory Conversion Date, 
whether or not earned or declared, out of funds legally available therefor. (and if 
sufficient funds are not then legally available therefor, ·the Company shall pay 
such amount, if any, pro rata (based on the amounts so owing) to the holders of 
the Series B Mandatorily Convertible Single Reset Preferred Stock and any parity . · · 
stock then entitled to similar payment as is then legally available therefor and 
shall pay any deficiency thereafter as soon as funds are legally available therefor). 
The "Mandatory Conversion Rate" is equal to the following number of shares of 
Common Stock per share of Series B Mandatorily Convertible Single Reset 
Preferred Stock: (a) if the Mandatory Conversion Date Market Price is greater 
than or equal to the Threshold Appreciation Price, the quotient of (i) $5,000.00 
divided by (ii) the Threshold Appreciation Price, (b) if the Mandatory Conversion 
Date Market Price is less than the Threshold Appreciation Price but is greater than 
the Reset Price, the quotient of $5,000.00 divided by the Mandatory Conversion 
Date Market Price and (c) if the Mandatory Conversion Date Market Price is less 
than or equal to the Reset Price, the quotient of $5,000.00 divided by the Reset 
Price, sullject to adjustment as provided in this Section 6. "Mandatory 
Conversion Date Market Price" shall mean the Average Trading Price per share of 

> Common Stock for the 20 consecutive Trading Days immediately prior to, but not 
including, the Mandatory Conversion Date; provided, however, that if an event 
occurs during such 20 consecutive Trading Days that would require an adjustment 

· to the Mandatory Conversion Rate pursuant to Subsections 6(3) or 6(5), the· Board 
ofi Directors may make such adjustments to the Average Trading Price for shares 
of Common Stock for such 20 Trading Day period as it reasonably deems 
appropriate to effectuate the intent of the adjustments in Subsections 6(3) and 
6(5), in which case any such determination by the Board of Directors shall be set 
forth in a resolution of the Board of Directors and shall be conclusive abserit 
manifest error. 
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Dividends on the Series 8 Mandatorily Convertible Single· Reset Preferred Stock 
shall cease to accrue on the day immediately preceding, and the Series 8 
Mandatorily Convertible Single Reset Preferred Stock shall cease . to be 
outstanding on, the Mandatory Conversion Date. The Company shall make 
arrangements as it deems appropriate for the issuance ofi certificates representing 
Common Stock and for the payment ofi cash in respect ofi such accrued and unpaid 
dividends, if any, or cash in lieu of fractional shares, if any, in exchange for and 

. contingent upon surrender ofi certificates representing the . Series 8 Mandatorily 
Convertible Single Reset Preferred Stock, and the Company may defer the 
payment of dividends on such Common Stock and the voting thereof until, and 
make such payment and voting contingent upon, the surrender of such certificates 
representing the Series 8 Mandatorily Convertible Single Reset Preferred Stock, 
provided that the Company shall give the holders of the Series 8 Mandatorily 
Convertible Single Reset Preferred Stock such notice of any such actions as the 
Company deems appropriate and upon such surrender such holders shall· be 
entitled to receive such dividends declared and paid on such Common Stock 
subsequent to the Mandatory Conversion Date. Amounts payable in cash in 
respect of the Series 8 Mandatorily· Convertible Single Reset Preferred Stock or in 
respect ofisuch Common Stock shall not bear interest. 

(2) Shares ofi Series 8 Mandatorily Convertible Single Reset Preferred Stock 
shall be convertible, at the option of the holders thereof ("Optional Conversion") 
at any time on or after the Rate Reset Date and before the Mandatory Conversion 

· Date, into Common Stock at a rate equal to the number ofi shares of Coriunon 
Stock J)er share of Series 8 Mandatorily Convertible Single Reset Preferred Stock 
(the "Optional Conversion Rate")equal to the quotient of (i) $5,000;00 divided by 
(ii) the Threshold Appreciation Price, sullject to adjustment as 5et forth in this 
Section 6. Prior to the Rate Reset Date, the Optional Conversion Rate shall be 
122.231 shares of Common Stock for each share of Series 8 Mandatorily 
Convertible Single Reset Preferred Stock, subject to adjustment as set forth in this 
Section 6. Optional Conversion of shares of Series 8 M~datorily Convertible 
Single Reset Preferred Stock may be effected-by delivering certificates evidencing 
such shares ofi Series 8 Mandatorily Convertible Single Reset Preferred Stock, 
together with written notice ofi conversion and, ifi required by the Company, a 
proper assignment ofi such certificates to the Company or in blank (and, if 
applicable as provided in the following paragraph, cash payment ofi an amount 
equal to the dividends attributable to the current dividend period payable on such 
shares), to the office of the transfer agent for the shares ofi Series 8 Mandatorily 
Convertible Single Reset Preferred Stock or to any other office or agency 
maintained by the Company for that purpose and otherwise in accordance with 
Optional Conversion procedures established by the Company. Each Optional 
Conversion shall be deemed to have been effected immediately before the close of 
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business on the date on which the foregoing requirements shall have been 
satisfied. The Optional Conversion shall be at the Optional Conversion Rate in 
effect at such time and on such date. 

Holders of shares of Series B Mandatorily Convertible Single Reset Preferred 
Stock at the close of business on a record date for any payment of declared 
dividends shall be entitled to receive the dividend payable on such shares on the 
corresponding Dividend Payment Date or other. date fixed for payment of 
dividends notwithstanding the Optional Conversion of such shares folloWing such 
record date and on or prior to such Dividend Payment Date or other date fixed for 
payment of dividends.· However, shares of Series B Mandatorily Convertible 
Single Reset Preferred Stock sUrrendered for Optional Conversion after the close 
of business on a record date for any payment of declared dividends and before the 
opening of business on the next succeeding Dividend Payment Date or other d8te 
fixed for payment of dividends must be accompanied by payment in cash of an 
amount equal to the dividends attributable to the current dividend period payable 
on such shares on such next succeeding Dividend Payment Date or other date 
fixed for payment of dividends. Except as provided in this Subsection 6{2), upon 
any Optional Conversion, the Company shall make no p~yment ofor allowance 
for unpaid dividends, whether or not in arrears, on such converted shares of Series 
B Mandatorily Convertible Single Reset Preferred Stock .as to which Optional 
Conversion has been effected or for previously declared dividends or distributions 
on the shares of Common Stock issued upon such Optional Conversion. 

(3) The Optional Conversion Rate shall be adjusted from time to time and the 
Mandatory Conversion Rate shall be adjusted from time to time after the. Rate 
Reset Date in respect of events occurring after the Rate Reset Date, as follows: 

(a) In case the Company shall (i) pay a dividend on its Common Stock in 
other Common Stock, (ii) subdivide or split hs outstanding Common Stock into a 
greater number of shares, (iii) combine its outstanding Common Stock into a 
smaller number of Common Stock, or (iv) issue by reclassification of its Common 
Stock any other Common Stock (including in connection with a merger in which 
the Company is a surviving corporation), then, in any such event, (1) the 
Mandatory Conversion Rate in effect immediately prior to such event shall be 
adjusted sueh that the Reset Price shall be adjusted by multiplying it by a fraction 
(which fraction and all other fractions. referred to herein may be improper 
fractions), the numerator of which is one and the denominator of which is the 
number of shares of Common Stock that a holder of one share of Common Stock 
prior to any event described above would hold after such event (assuming the 
issuance of fractional shares) (the "Recapitalization Adjustment Ratio"), and (2) 
the Optional Conversion Rate in effect immediately prior to such event shall be 
adjusted by multiplying it by a fraction, the numerator of which is one and the 
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denominator of which is the Recapitalization Adjustment Ratio. Such adjustment 
shall become effective immediately after the effective date of any such event (or 
the earlier record date in the case of any such dividend) whenever any of the 
events listed above shall occur. 

(b) In case the Company shall issue rights or warrants to all holders of its 
Common Stock entitling them (for a period, except in the case of Rights, expiring 
within 45 days after the record date for determination of the shareholders entitled 
to receive such rights or warrants) to subscribe for or purchase Common Stock at 
a price per share of Common Stock less than the current market price per share of 
Common Stock (as defined in Subsection 6(4)) on s.uch record date, then in each 
such case the Mandatory Conversion Rate on the date of such issuance shall be 
adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction 
the numerator of which shall be the sum of {x) the number ofshares of Common 
Stock outstanding immediately prior to such issuance, plus (y) the number of 
additional shares of Common Stock which the aggregate offering price of the total· 
number of shares of Common Stock so offered for subscription or purchase would 
purchase at the Average Trading Price for a share of Common Stock on the record 
date for such issuance, and the denominator of which shall be the sum of (x) the · 
number of shares of Common Stock outstanding immediately prior to such · 
issuance, plus (y) the number of additional shares of Common Stock offered for 
subscription or purchase pursuant to such rights or warrants (the "Anti-Dilution 
Adjustment Ratio"); and {B) the Optional Conversion Rate in effect on-the record 
date described below shall be adjusted by multiplying it by a fraction, the 
numerator of which is one and the denominator of which is the Anti-Dilution · 
Adjustment Ratio. For purposes of this Subsection 6(3){b), the issuance of rights 
or warrants to subscribe for or purchase securities exercisable for, convertible 
into, or exchangeable for, shares of Common Stock shall be deemed to be the 
issuance of rights or warrants to purchase the shares of Common Stock into which 
such securities are exercisable, convertible or exchangeable at an aggregate 
offering price equal to the aggregate offering price of such securities plus the 
minimum aggregate amount (if any) payable upon the exercise, conversion or 
exchange of such securities. Such adjustment shall become effective at the 
opening of business on the Business Day next following the record date for such 
rights or warrants. To the extent that any shares of Common Stock, or securities 
exercisable for, convertible into, or exchangeable for, shares of Common Stock so 
offered for subscription or purchase are not so subscribed or purchased by the 
expiration of such rights or warrants, the Mandatory Conversion Rate and the 
Optional Conversion Rate shall each be readjusted to the rates or amounts, 
respectively, which would then be in effect, had the adjustment made upon the 
issuance of such rights or warrants been made upon the basis of the issuance of 
rights or warrants in respect of only the number of shares of Common Stock and 

22 

KM10000599 



• 4 

securities exercisable for, convertible into, or exchangeable for, shares of · 
Common Stock actually issued upon exercise of such rights or warrants. 

(c) If the Company shall pay a dividend or make a distribution to all holders 
of its Common Stock consisting of evidences of its indebtedness or other'assets 
(including capital shares of the Company other than Common Stock but excluding 
any Ordinary Cash Dividends (as defined below)), or shall issue to all holders of 
its Common Stock rights or warrants to subscribe for or purchase any of its 
securities (other than those referred to in Subsection 6(b)), then in each such case 
the Mandatory Conversion Rate in effect immediately prior to such event shall be · 
adjusted such that the Reset Price shall be adjusted by multiplying it by a fraction, 
the numerator of which shall be the Average Trading Price for a share of Common 
Stock on such record date, minus the fair market value as of such record date of 
the portion of evidences of indebtedness or other assets so distributed, or of such 
subscription rights or warrants, apphcable to one share of Common Stock 
(provided that such numerator shall never be less than $1.00) and the denominator 
of which shall be the Average Trading Price for a share of Common Stock on such 
record date (the "Distribution Adjustment Ratio"); and (B) the Optional 
Conversion Rate in effect immediately prior to such event shall be adjusted by 
multiplying it by a fraction, the numerator of which is one and the denominator of · 
which is the Distribution Adjustment Ratio. Such adjustment shall become 
effective on the opening of business on the Business Day next folloWing the · 
record date for such dividend or distribution or the determination of shareholders 
entitled to receive such dividend or distribution or rights or warrants, as the case 
inay be. "Ordinary Cash Dividends" shall mean (i) any regular cash dividend on 
the Common Stock that does not exceed the per share amount of immediately · 
preceding regular cash dividend on the Common Stock (as adjusted to 
appropriately reflect any of the events referred to in Subsection 6(3)(a)) and (ii) 
any other cash dividend or distribution which, when combined on a per share 
basis with the per share amount of all other cash dividends and distributions paid 
on the Common Stock during the 365-day period ending on the date of declaration 
of such dividend or distribution (as adjusted to a}>propriately reflect any of the 
events referred to in Subsection 6(3)(a) and excluding cash dividends or 

· distributions that resuhed in an adjustment to the Mandatory Conversion Rate or 
the Optional Conversion Rate), does not exceed 10% of the current market price 
per Common Stock (determined pursuant to Subsection 6(4)) on the Trading Day 
immediately preceding the date of declaration of such dividend or distribution. 

(4) For the purpose of any computation under Subsection 6(3), the "current 
market price per share of Common Stock" on any date in question shall mean the 
Average Trading Price for shares of Common Stock for the 15 consecutive 
Trading Days ending on the earher of the day in question and, if applicable,' the 
day before the "ex" date with respect to the issuance or distribution requiring such 
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computation; provided, however, that if another event occurs that would require 
an adjustment pursuant to Subsection 6(3), the Board of Directors may make such 
adjustments to the Average Trading Price for shares of Common Stock during 
such 15 Trading pay period as it reasonably deems appropriate to effectuate the 
intent of the adjustments in Subsection 6(3), in which case any such determination 
by the Board of Directors shall be set forth in a Board resolution and shall be 
conclusive absent manifest error. For purposes of this Subs~ction, the term "ex" 
date, when used with respect to any issuance or distribution, means the first date 
on which the shares of Common Stock trade·regular way on the relevant exchange 
or in the relevant market from which the Average Trading Price was obtained 
without the right to receive such issuance or distribution. For the purpose of any 
computation under Subsection 6(3), the "fair market value" of any assets, 
evidences of indebtedness, subscription rights or warrants on any date in question: 
(i) in the event any such item is a publicly traded security ("Publicly Traded 
Security"), shall be determined for such date pursuant to the provisions of this 
Subsection 6(4) for determination of the "current market price per share of 
Common Stock", except that, (x) each reference therein to "Common Stock" shall 
be deemed to mean such Publicly Traded Security, and (y) if such Publicly. Traded 
Security does not trade on a "when issued" basis for the 15 consecutive Trading 
Days preceding the "ex" date, such determination shall be made for the period of 
IS consecutive Trading Days commencing on the "ex" date; and (ii) in ttte event 
any such item is not a Publicly Traded Security, shall be reasonably determined in 
good faith for such date by the Board of Directors, as evidenced by a reSolution of 
the Board, whose determination shall be conclusive absent manifest error. 

(5) In any case of any reclassification of Common Stock (other than a 
reclassification of the Common Stock referred to in Subsection 6(3)(a)); any 
consolidation or merger of the Company with or into another company or other 
entity (other than a merger resulting in a reclassification of the Common Stock 
referred to in Subsection 6(3)(a)); or any sale or conveyance to another entity 
(other than a Subsidiary) of all or substantially all of the assets of the Company 
(any such event referred to herein as a "Transaction"), then the Optional 
Conversion Rate and Mandatory Conversion Rate shall be adjusted so that after 
consummation of such a Transaction the holders of shares of Series B 
Mandatorily Convertible Single Reset Preferred Stock will receive, in lieu of the 
number of shares of Common Stock which such holder would have received upon 
conversion but for such Transaction, the kind and amount of securities, cash and 
other property receivable upon consummation of such Transaction by a holder of 
such number of shares of Common Stock, suHject to further adjustment as 
provided in this Section 6, including without limitation, an adjustment to ·the 
Optional Conversion Rate on the Rate Reset Date if such Transaction occurs prior 
lo the Rate Reset Date. On and after the consummation of any such Transaction, 
the Mandatory Conversion Date Market Price, which shall be used for puq)oses of 
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the determination as to which of clauses (a), (b) or (c) of the definition of 
Mandatory Conversion Rate applies, shall mean the sum of (i) the product of the 
Average Trading Price of any Publicly Traded Security received upon 
consummation of such Transaction for the 20 consecutive Tr~ing Days 
immediately prior to, but not including, the Mandatory Conversion Date 
multiplied by the fraction of such security received in such Transaction per share 
of Common Stock (assuming the: issuance of fractional shares) plus (ii) the fair 
market value of the cash and other property received upon consummation of such 
Transaction per share of Common Stock as of the day preceding the Mandatory 
Conversion Date as determined in accordance with Subsection 6(4). In 
determining the kind and amount of securities, cash or other property receivable 
upon consummation of such Transaction by a holder of shares of Common Stock, 
it shall be assumed that such holder is not a person or entity with which the· .. 
Company consolidated or into which the Company was merged or which merged 
into the Company, ~ the case may be, or an affiliate of any such Person and that 
such holder of Common Stock failed to exercise rights of election, if any, as to the 
kind or amount of securities, cash, or other property receivable upon 
consummation of such transaction (provided that, if the kind or amount of 
securities, cash, or other property receivable upon consummation of such 
Transaction is not the same for each non-electing share; then the kind and amount 
of securities, cash, or other property receivable upon consummation of such 
transaction for each non-electing share shall be deemed to be the kind and amount · 
so receivable per share by a plurality of the non-electing shares). In the event of 
such a reclassification, consolidation, merger, sale or· conveyance, effective 
provisions shall be made in the certificate of incorporation or similar document of • 
the resulting or surviving Company or entity so that the conversion rate applicable 
to any securities or property into which the shares of the Series B Mandatorily 
Convertible Single Reset Preferred Stock shall then be convertible shall be subject 
to adjustment from time to time in a manner and on terms as nearly equivalent as 
practicable to the provisions with respect to the Common Stock contained in 
Subsections 6(3)(a), 6(3)(b) and 6(3)(c) inclusive, and the other provisions of this 
Section 6 with respect to the Common Stock s~all apply on terms as nearly 
equivalent as practicable to any such other securities and property deliverable 
upon conversion of shares of Series B Mandatorily Convertible Single Reset 
Preferred Stock. 

(6) Whenever any adjustments are required in the shares of Common Stock 
into which each share of Series B Mandatorily.Convertible Single Reset Preferred 
Stock is convertible, the Company shall forthwith (a) compute the adjusted 
Mandatory Conversion Rate and Optional Conversion Rate in accordance 
herewith and prepare a certificate signed by an officer of the Company setting . 
forth the adjusted Mandatory Conversion Rate and the Optional Conversion Rate, 
describing in reasonable detail the method of calculation used ·and the facts 
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requiring such adjustment and upon which such adjustment is based, which 
certificate shall be conclusive, final and binding evidence of the correctness of the 
adjustment and file with the transfer agent of the Series B Mandatorily 
Convertible Single Reset Preferred Stock such certificate and (b) cause a copy of 
such certificate to be mailed to each holder of record of the Series B Mandatorily 
Convertible Single Reset Preferred Stock as of or promptiy after the effective date 
of such adjustment and, with respect to adjustments applicable after the Rate 
Reset Date, make a prompt public announcement of such adjustment. 

(7) The Company shall· at all times reserve and keep available, free from 
preemptive rights out of its authorized but unissued shares of Common Stock for 
the purpose of issuance upon conversion of the Series B Mandatorily Convertible 
Single Reset Preferred Stock a number of shares of Common Stock equal to the 
product of (i) the number of shares of Common Stock then deliverable at such 
time upon an Optional Conversion of all shares of the ·Series B Mandatorily 
Convertible Single Reset Preferred Stock multiplied by (ii) l.l 0. 

(8) The Company will pay any and all documentary stamp or similar issue or 
transfer taxes that may be payable in .respect of the issuance or delivery of shares 
of Common Stock on conversion of shares of the Series B Mandatorily 
Convertible Single Reset Preferred Stock pursuant to this Section 6. The 
Company shall not, however, be required to pay any tax which may be payable in 
respect of any transfer involving the issue and delivery of shares of Common 
Stock in the name other than in that which the shares of Series B Mandatorily 
Convertible Single Reset Preferred Stock so converted were registered and no 
such issue and delivery shall be made unless and until the person requesting such 
issue has paid to the Company the amount of any such tax, or has established to 
the satisfaction of the Company, that such tax has been paid. 

(9) For the purpose of this Section 6, the term "Common Stock" shall include 
any shares of the Company of any class or series which has no preference or 
priority in the payment of dividends or in the distribution of assets upon any 
voluntary or involuntary liquidation, dissolution or winding up of the Company 
·and which is not sul:lject to redemption by the Company. However, Common 
Stock issuable upon conversion of the Series B Mandatorily Convertible Single 
Reset Preferred Stock shall include only ·shares of the class designated as 
Common Stock as of the original date of issuance of the Series B Mandatorily 
Convertible Single Reset Preferred Stock, or shares of the Company of any classes 
or series resulting from any reclassification or reclassifications thereof (including 
reclassifications referred to in clause (iv) of Subsection 6(3)(a)) and which have 
no preference or priority in the payment of dividends or in the distribution of 
assets upon any voluntary or involuntary liquidation, dissolution or winding up of 
the Company and which are not subject to redemption by the Company, provided 
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that, if at any time, there shall be more than one such resulting class or series, the 
shares of such class and series then so issuable shall be in the same proportion; if 
possible, or if not possible, in substantially the same proportion which the total 
number of shares of such class and series resulting from all such reclassifications 
bears to the total number of shares of all classes and series resulting from all such 
reclassifications. · 

(1 0) No fractional shares or scrip representing fractional shares shall be issued 
upon the conversion of the Series B Mandatorily Convertible Single· Reset 
Preferred Stock. If any such conversion would otherwise require the issuance of a 
fractional share, an amount equal to such fraction multiplied by the current market 
price per share of Common Stock (detennined as provided in Subsection 6(4)) of 
the Common Stock on the date of conversion shall be paid to the holder in cash by 
the Company. If on such date there is no current market price per share of 
Common Stock, the fair market value of a share of Common Stock (determined as 
provided in Subsection 6(4)) on such date, shall be used. If more than one share 
of Series B Mandatorily Convertible Single Reset Preferred Stock shall be 
surrendered for conversion at one time or for the same holder, the number of full 
shares of Common Stock issuable upon conversion thereof shall be computed on 
the basis of the aggregate number of shares of Series B Mandatorily Convertible 
Single Reset Preferred Stock so surrendered. · 

(11) All shares·ofthe Series B Mandatorily Convertibie Single Reset Preferred 
Stock purchased or otherwise acquired by the Company (including shares 
surrendered for conversion) shall be canceled and thereupon restored to the status 
of authorized but unissued shares of Preferred Stock undesignated as to series. 

(12) No adjustment in the Mandatory Conversion Rate and the Optional 
Conversion Rate shall be required unless such adjustment (plus any adjustments 
not previously made by reason of this Subsection 6(12)) would require an increase 
or decrease of at least ·1% in the number of shares of Common Stock into which 
each share of the Series B Mandatorily Convertible Single Reset Preferred Stock 
is then convertible; provided, however, that any adjustments which by reason of 
this Subsection 6(12) are not required to be made shall be carried forward and 
taken into account in any subsequent adjustment and provided further that any 
adjustment shall be required and made in accordance with the provisions of 
Subsection 6(3) not later than such time as may be required in order to preserve 
the taX free nature of a distribution to the holders of shares of Co.mmon Stock. If 
any action or transaction would require adjustment to the Mandatory Conversion 
Rate or the Optional Conversion Rate pursuant to this Section 6, only one 
adjustment shall be made and such adjustment shall be the amount of the 
adjustment that has the highest absolute value. All calculations under this Section 
6 shall be made to the nearest one-hundredth of a share of Common Stock. 
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(13) The Board of Directors may make such upward adjustments in the 
Mandatory Conversion Rate and the Optional Conversion Rate, in addition to 
those required by this Section 6, as shall be determined by the Board of Directors, 
as evidenced by a resolution of the Board of Directors, to be advisable in order 
that any stock dividends, subdivisions of shares, distribution of rights to purchase 
stock or securities, or distribution of securities convertible into or exchangeable 
for stock (or any transaction that could be treated as any of the foregoing 
transactions pursuant to Section 305 of the Internal Revenue Code of 1986, as 
amended) made by the Company to its stockholders after the Rate Reset Date 
shall not be taxable. The determination of the Board of Directors as to whether an 
adjustment should be made pursuant to the provisions of this Subsection 6(13), 
and if so, as to what adjustment should be made and when, shall be conclusive, 
final and binding on the Company and all stockholders of the Company. 

(14) In any case in which Section 6 shall require tbat an adjustment as a result 
of any event become effective at the opening of business on the Business Day next 
following a record date and the date fixed for conversion occurs after such record 
date, but before the occurrence of such event, the Company may, in itS sole 
discretion, elect to defer (A) issuing to the holder of any converted Series B . · 
Mandatorily Convertible Single Reset Preferred Stock the additional shares of 
Common Stock issuable upon such conversion over the shares of Common Stock 
issuable before giving effect to such adjustments and (B) paying to such holder 
any amount in cash in lieu of a fractional share of Common Stock pursuant to 
Subsection 6( 1 0), in each case until after the occurrence of such event. 

( 1 5) Notwithstanding the foregoing provisions of this Section 6, no adjustment 
of the Optional Conversion Rate or the Mandatory Conversion Rate shall ·be 
required to be made upon the issuance of any shares of Common Stock pursuant 
to any present or future plan providing for the reinvestment of dividends or 
interest payable on securities of the Company and the investment of additional 
optional amounts in shares of Common Stock under any such plan or upon the 
issuance of shares of Common Stock (or securities, rights, warrants, options or 
similar rights, which are convertible or exercisable for shares of Common Stock) 
pursuant to any compensatory plan of the Company. 

(16) Notwithstanding any other provision of this Section 6, the issuance or 
distribution of Rights shall not be deemed to constitute an issuance or a 
distribution or dividend of rights, warrants, or other securities to which any of the 
adjustment provisions described above applies until the occurrence of the earliest 
Rights Event. 
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( 17) For purposes of this Section 6, shares of Common Stock owned by, or held 
for the account of, the Company, a Subsidiary or another entity of which a 
majority of the common stock Or common equity interests are owned, directiy or 
indirectly, by the Company shall be deemed to be not outstanding. 

Section 7. Voting Rights. The holders of Series B Mandatorily Convertible 
Single Reset Preferred Stock shall have no right to vote except as otherwise 
specifically provided herein, in the Company's Restated Certificate of 
Incorporation or as required by statute. 

(1) . So long as any shares of Series B Mandatorily Convertible Single Reset 
Preferred Stock are outstanding, in addition to any other vote or consent of 
shareholders required in the Company's Restated Certificate of Incorporation by 
law, the affirmative vote of the holders of at least a majority of the Series B 
Mandatorily Convertible Single Reset Preferred Stock, given in person or by 
proxy, either pursuant to a consent in writing without a meeting (if permitted by 
law) and the Company's Restated Certificate of Incorporation or .by vote at any 
meeting called for the purpose, shall be necessary for effecting or validating: 

(a) any amendment, alteration or repeal of any of the provisions of the 
Company's Restated Certificate of Incorporation which affects adversely the 
powers, rights or preferences of the holders of the Series B Mandatorily 
Convertible Single Reset Preferred Stock or reduces the minimum time required 
for any notice to which holders of Series B Mandatorily Convertible Single Reset 
Preferred Stock then outstanding may be entitled; provided, that the amendment 
of the provisions of the Company's Restated Certificate of Incorporation so as to 
authorize or create, or to increase the authorized amount of any Junior stock or 
parity stock (including additional shares of Series B Mandatorily Convertible 
Single Reset Preferred Stock) Shall not be deemed to affect adversely the powers, 
rights or preferences of the holders of the Series B Mandatorily Convertible Single 
Reset Preferred Stock and shall not be. subject to approval by the holders of the 
Series B Mandatorily Convertible Single Reset Preferred Stock and such holders 
shall not be entitled to vote thereon to the fullest extent permitted by law. 

(b) the authorization, creation or issuance of, or the increase in the authorized 
amount of, any stock of any class or series, or any security convertible into stock 
of any class or series, ranking senior to the Series B Mandatorily Convertible 
Single Reset Preferred Stock; or 

(c) the merger or consolidation of the Company with or into any other 
corporation or other entity, unless in connection with such merger or 
consolidation each holder of shares of Series B Mandatorily Convertible Single 
Reset Preferred Stock immediately preceding such merger or consolidation shall 
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either (I) with respect to a merger or consolidation consummated prior to, on or 
after the Rate R~set Date, receive or continue to hold in the surviving or resulting 
corporation or other entity the same number of shares, with substantially the same 
rights and preferences (except as contemplated by Subsection 6(5) and except for 
those rights and preferences that could be affected without the vote of the holders 
of the Series B Mandatorily Convertible Single Reset Preferred Stock, such as the 
authorization and issuance of parity stock or ~unior stock}, as correspond to the 
shares of Series B Mandatorily Convertible Single Reset Preferred Stock held 
immediately prior to such merger or consolidation or (II) with respect to a merger 
or consolidation consummated after the Rate Reset Date, receive the kind and 
amount of securities, cash and other property that would have been receivable 
upon consummation of such merger or consolidation by such holder (subject to 
the assumptions set forth in Subsection 6(5)) if the Mandatory Conversion had 
occurred immediately prior to the consummation of such merger or consolidation 
and the Mandatory Conversion Rate was determined as of such time (and if clause 
(I) or (II) are applicable, then such merger or consolidation or shall not be subject 
to approval by .the holders of the Series B Mandatorily Convertible Single Reset 
Preferred Stock and such holders shall not be entitled to vote thereon). 

(2) (a) In the event that full cumulative dividends on the Series B 
Mandatorily Convertible Single Reset Preferred Stock are not paid and· are :in 
arrears for six consecutive quarterly dividend periods following the Rate Reset 
Date, the number of directors of the Company constituting the entire Board of 
Directors shall be increased by two persons and the holders of shares of the Series· 

· B Mandatorily Convertible Single Reset Preferred Stock, voting separately as a 
class (together with the holders of shares of all other series of capital stock of the 
Company, including the Series A Junior Participating Preferred Stock, having the 
then present right to elect one or more directors as a result of a dividend arrearage 
but not then entitled to other separate voting rights to elect one or more directors 
in the event of such an arrearage (herein referred to as "Class Voting Stock"}}, 
shall have the right to elect such additional two directors to fill such positions at 
any regular meeting of shareholders or special meeting held in place thereof, or at 
a special meeting called as provided in Subsection 7(2)(c). Whenever all 
arrearages of dividends on the Series B Mandatorily Convertible Single Reset 
Preferred Stock then outstanding shall have been paid or declared and irrevocably 
set apart for payment, then the right of the holders of shares of the Series B 
Mandatorily Convertible Single Reset Preferred Stock to elect such additional-two 
directors shall cease (but subject always to tbe saine provisions for the vesting of 
such voting rights in the case of any similar future arrearages in dividends), and 
the terms of office of all persons previously elected as directors by the holders of 
shares of the Series B Mandatorily Convertible Single Reset Preferred Stock and 
such other Class Voting Stock shall forthwith terminate and.the number of the· 
Board of Directors shall be reduced accordingly. 
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(b) At any time after the voting power referred to in Subsection 7(2)(a) ~hall 
have been so vested in the holders of shares of the Series B Mandatorily 
Convertible Single Reset Preferred Stock, the Secretary of the Company may, and 
upon the written request of any holder or tite holders of ·at least J Oo/o ·of the 
number of shares of Series B Mandatorily Convertible Single Reset Preferred 
Stock then outstanding (addressed to the Secretary at the principal executive 
office of the Company) shall, call a special meeting of the holders of shares ofthe 
Series B Mandatorily Convertible Single Reset Preferred Stock and all other Class 
Voting Stock for the election of the directors to be elected by them pursuant to 
Subsection 7(2)(a); provided that the Secretary shall not be required to call such 
special meeting if the request for such meeting is received less than 45 calendar 
days before the date fixed for the next ensuing annual meeting of shareholders. 
Such call shall be made by notice similar to that provided in the bylaws of the 
Company for a special meeting of the shareholders or as required by law. Subject 
to the foregoing provisions, if any such special meeting required to be called .as 
above provided shall not be called by the Secretary within 20. calendar days after 
receipt of· an appropriate request, then any holder of shares of Series • B · · 
Mandatorily Convertible Single Reset Preferred Stock may call such meeting, 
upon the notice above provided, and for that •purpose shall have access to the 
stock books and records of the Company. Except as otherwise provided by law, at 

· any such meeting, the holders of a majority of the number of shares of Series B · 
Mandatorily Convertible Single Reset Preferred Stock and such other Class 
Voting Stock then outstanding shall constitute a quorum for the purpose of 

·electing directors as contemplated in Subsection 7(2)(a). If at any such meeting or 
adjournment thereof, a quorum of such holders of Series B Mandatorily 
Convertible Single Reset Preferred Stock and, if applicable, such· other Class 
Voting Stock shall not be present, no election of directors by the Series B 
Mandatorily Convertible Single Reset Preferred Stock and, if applicable, such 
other Class Voting Stock shall take place, and any such meeting may be adjourned 
from time to time for periods not exceeding 30 calendar days untii a quorum of 
the Series B Mandatorily Convertible Single Reset Preferred Stock and, if 
applicable, the Class Voting Stock is present at such adjourned meeting. Unless 
otherwise provided.by law or the Company's Restated Certificate of Incorporation, 
directors to be elected by the holders of shares of Series B Mandatorily 
Convertible Single Reset Preferred Stock and, if applicable, such other Class 
Voting Stock shall be elected by a plurality of the votes cast by such holders at a 
meeting at which a quorum is present Notwithstanding the foregoing, the 
absence of a quorum of the Series B Mandatorily Convertible Single Reset 
Preferred Stock and, if applicable, such other Class Voting Stock shall not prevent 
the voting of1 including the election of, directors by the holders of Common Stock 
and other classes of capital stock at such meeting. · 
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(c) Any director who shall have been elected by holders of shares of Series B 
Mandatorily Convertible Single Reset Preferred Stock voting separately as a class, 
together, if applicable, with the holders of one or more other series of Class 
Voting Stock, or any director so elected as provided below, may be removed at 
any time during a class voting period, either for or without cause, by, and only by, 
the affirmative vote of the holders of a majority of the number of shares of Series 
B Mandatorily Convertible Single Reset Preferred Stock then outstanding, voting 
separately as a class, together, if applicable, with the holders of all other series of 
Class Voting Stock then outstanding, given at a special meeting of such 
shareholders called for such purpose, and any vacancy thereby created may be 
filled during such class voting period only by the holder of shares of Series B 
Mandatorily Convertible Single Reset Preferred Stock and, if applicable the other 
series, if any, of Class Voting Stock. In case any vacancy (other than as provided 
in the preceding sentence) shall occur among the directors elected by the holders 
of shares of the Series B Mandatorily Convertible Single Reset Preferred Stock 
(and, if applicable, such other Class Voting Stock), a successor shall be elected by 
the Board of Directors to serve until the next annual meeting of the shareholders 
or special meeting held in place thereof upon the nomination of the then 
remaining director elected by the holders of the Series B Mandatorily Convertible 
Single Reset Preferred Stock (and, if applicable, such other Class Voting Stock) or 
the successor of such remaining director. 

(3) Holders of Series B Mandatorily Convertible Single Reset Preferred Stock 
shall not be entitled to receive notice of any meeting of shareholders at which they 
are not entitled to vote or consent except as otherwise provided by applicable law. 

Section 8. Other Rights. Shares of Series B Mandatorily Convertible Single 
Reset Preferred Stock shall not have any relative, participating, optional or other 
special rights or powers other than as set forth herein, in the Company's Restated 
Certificate oflncorporation or as required by law. 

Section 9. Notices. Subsequent to the Rate Reset Date, at any time while any 
shares of Series B Mandatorily Convertible Single Reset Preferred Stock are 
outstanding, (i) the Company shall declare a dividend (or any other distribution) 
on its Common Stock, excluding any cash dividends, (ii) the Company shall 
authorize the issuance to all holders of its Common Stock of rights or warrants to 
subscribe for .or purchase shares of Common Stock or of securities exercisable for, 
convertible into, or exchangeable for, shares of Common Stock or (iii) the 
Company shall authorize any reclassification of its Common Stock (other than a 
subdivision or combination thereof) or any consolidation or merger to which the 
Company is a party and for which approval of any stockholders of the Company is 
required (except for a merger of the Company into one .of its subsidiaries solely 
for the purpose of changing the corporate name or corporate domicile of the 
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Company to another state of the United States and in connection with which there 
is no substantive change in the rights or privileges of any securities of the 
Company other than changes resulting from differences· in the corporate statutes 
of the then existing and the new state of domicile), or the sale or transfer to 
another corporation of the property of the Company as an entirety or substantially 
as an entirety, then the Company shall cause to be filed at each office or agency 
maintained for the purpose of conversion of the Series B Mandatorily Convertible 
Single Reset Preferred Stock, and shall cause to be mailed to the holders of Series 
B Mandatorily Convertible Single Reset Preferred Stock at their last addresses as 
they shall appear on the stock register, at least 10 days before the date hereinafter 
specified (or the earlier of the dates hereinafter specified, in the event that more 
than one date is specified), a notice stating (A) the date on which a record is to ·be · 
taken for the purpose of such dividend, distribution, rights or warrants, or, if a. 
record is not to be taken the date as of which the holders of Common Stock of 
record to be entitled to such dividend, distribution, rights or warrants are to be 
deterrnined, or (B) the· date on which any such reclassification, consolidation, 
merger, sale or transfer is expected to become effective, and the date as of which 
it is expected that holders of Common Stock of record shall be entitled to 
exchange their Common Stock for securities or other property (including cash), if 
any, deliverable upon such reclassification, consolidation, merger, sale or transfer. 
The failure to give or receive the notice required hereby or any defect therein shall 
not affect the legality or validity of such dividend, distribution, right or warrant or 
other action. 

ARTICLES. BY-LAWS 

The Board of Directors shall have the power to adopt, amend or repeal the By· 
laws of this corporation, subject to the power of the stockholders to amend or repeal such 
By-laws. The stockholders having voting power shall also have the power to adopt, 
amend or repeal the By-laws of this corporation. 

ARTICLE 6. ELECTION OF DIRECTORS 

Except as may be otherwise required by the By-laws, written ballots are not 
required in the election of Directors. 

ARTICLE 7. PREEMPTIVE RIGHTS 

. Preemptive rights shall not exist with respect to shares of stock or securities 
convertible into shares of stock of this corporation. 

ARTICLE 8. CUMULATivE VOTING 
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The right to cumulate votes in the election of Directors shall not exist with respect 
to shares of stock of this corporation. 

ARTICLE 9. AMENDMENTS TO RESTATED CERTIFICATE OF 
INCORPORATION 

This corporation reserves the right to amend or repeal any of the provisions 
contained in this Restated Certificate of Incorporation in any manner now or hereafter 
permitted by law, and the rights of the stockholders of this corporation are granted subject 
to this reservation. 

ARTICLE 10. LIMITATION OF DIRECTOR LIABILITY 

To the full extent that the General Corporation Law of the State of Delaware, as it 
exists on the date hereof or may hereafter be amended, permits the limitation or 
elimination of the liability of Directors, a Director of this corporation shall not be liable to 
this corporation or itS stockholders for monetary damages for breach of fiduciary duty as a 
Director. Any amendment to or repeal of this Article 10 shall not adversely affect any' 
right or protection of a Director of this corporation for or with respect to any acts or 
omissions of such Director occurring prior to such amendment or repeal. 

ARTICLE II .. ACTION BY STOCKHOLDERS WITHOUT A MEETING 

Any action by the stockholders of this corporation shall be taken at a meeting of 
stockholders and no action may be taken by written consent of stockholders entitled to 
vote on such action. 

ARTICLE 12. SPECIAL VOTING REQUIREMENTS 

In addition to any affirmative vote required by law, by this Restated Certificate of 
Incorporation, by any agreement with any national securities exchange, or as may be 
otherwise required, any "Business Combination" (as hereinafter defined) involving this 
corporation shall be subject to approval in the mam1er set forth in this Article 12. 

12.1 Definitions. 

For the purposes of this Article 12: 

(a) "Affiliate" and "beneficial owner" are used herein as defined in Rule 
12b-2 and Rule 13d-3, respectively, under the Securities Exchange Act of 193.4 as 
in effect on January 1, 1992 (tiie"1934 Act"). The term "Affiliate" as used herein 
shall exclude this corporation, but shall include the definition of "Associate" as 
contained in said Rule 12b-2. 
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(b) An "Interested Stockholder" is a person other than (i) the corporation 
or (ii) Burlington Resources Inc., a Delaware corporation ("BRI"), as long as BRI 
continues to own at least a majority of the stock of this corporation entitied to vote 
for the election of Directors ("Voting Stock") and there has been no Change in 
Control of BRI since January I, 1992, who is (A) the beneficial owner of ten 
percent or more of the Voting Stock or (B) an Affiliate of this corporation which 
(I) at any time within a two-year period prior to the record date for the vote on a 
Business Combination was the beneficial owner of ten percent or more of the 
Voting Stock, or (2) at the completion of the Business Combination will be the 
beneficial ovmer of ten percent or more of the Voting Stock. 

(c) A "Person" is a natural person or a legal entity of any kind, together· 
with any Affiliate of such person or entity, or any person or entity with whom 
such person, entity or any Affiliate has any agreement or understanding relating to 
acquiring, voting or holding Voting Stock. 

(d) A "Disinterested· Director" is a member of the Board of Directors of 
this corporation (other than the Interested Stockholder) who was a Director prior 
to the time the Interested Stockholder became an Interested Stockholder, or any 
Director who was recommended for election by the Disinterested Directors. Any 
action to be taken by the Disinterested Directors shall require the affirmative vote 
of at least two-thirds of the Disinterested Directors. 

(e) A "Business Combination" is (i) a. merger or consolidation of this 
corporation or any of its subsidiaries with an Interested Stockholder, (ii) the sale, 
lease, exchange, pledge, transfer or other disposition (A) by this corporation or 
any of its subsidiaries of all or a Substantial Part of the corporation's Assets to an 
Interested Stockholder, or (B) by an Interested Stockholder of any of its assets, 
except in the ordinary course of business, to this corporation or any of its 
subsidiaries; (iii) tbe issuance of stock or other securities of this corporation or 
any of its subsidiaries to an Interested Stockholder, other than on a pro rata basis 
·to all holders of Voting Stock of the same class held by the Interested Stockholder . 
· pursuant to a stock spilt, stock dividend or distribution of warrants or rights; (iv) 
the adoption of any plan or proposal for the liquidation or dissolution of this 
corporation proposed by or on behalf of an Interested Stockholder; (v) any 
reclassification of securities, recapitalization, merger or consolidation or other 
transaction which has the effect, directly or indirectly, of increasing the 
proportionate share of any Voting Stock beneficially owned by an Interested 
Stockholder; or (vi) any agreement, contract or other arrangement providing for 
any of the foregoing transactions. 

(f) A "Substantial Part of the corporation's Assets" shall mean assets of 

35 

- KM10000612 



• I 

this corporation or any of its subsidiaries in an amount equal to twenty percent or 
more of the fair market value, as determined by the Disinterested Directors, of the 
total consolidated assets of this corporation and its subsidiaries taken as a whole 
as of the end of its most recent fiscal year ended prior to the time the · 
determination is made. 

(g) A "Change in Control" shall be deemed to occur (i) if any Person is or 
becomes the "beneficial owner'' (as defined in Rule 13d-3 of the 1934 Act), 
directly or indirectly, of securities .of BRI representing twenty percent or more of 
the stock of BRI entitled lo vote for Directors of BRI, (ii) upon the first purchase 
ofBRI's common stock pursuant to a tender or exchange offer (other than a tender 
or exchange offer made by BRI), (iii) upon the approval by BRI's stockholders of 
a merger or consolidation, a sale or disposition of all or substantially ~I of BRI's 
assets or a plan of liquidation or dissolution ofBRI, or (iv) if, during any period of 
two consecutive years, individuals who at the beginning of such period constitute 
the BRI Board of Directors cease for any reason to constitute at least a majority 
thereof, unless the election or nomination of the election by BRI's stockholders of · 
each new Director was approved by a vote of at least two-thirds of the Directors 
theri still in office who were Directors at the beginning of the period. 

12.2 Vote Required for Business Combinations. 

The aHirmative vote of not less than fifty-one percent of the Voting Stock, 
excluding the Voting Stock of an Interested Stockholder who is a party to the Business 
Combination, shall be required for the adoption or authorization of a Business 
Combination, unless the Disinterested Directors determine that: 

(a)" The Interested Stockholder is the beneficial owner of not less than 
eighty percent of the Voting Stock and has declared its intention to vote in favor 
of or to approve such Business Combination; or 

(b) (i) The fair market value of the consideration per share to be received 
or retained by the holders of each class or series of stock of this corporation in a 
Business Combination is equal to or greater than the consideration per share 
(including brokerage commissions and sohciting dealer's fees) paid by such 
Interested Stockholder in acquiring the largest number of shares of such class of . ·. 
stock previously acquired in· any one transaction or series of related transactions, 
whether before or after the Interested Stockholder became an Interested 
Stockholder and (ii) the Interested Stockholder shall not have received the·benefit, 
directly or indirectly (except proportionately as a stockholder), of any loans, 
advances, guarantees, pledges or other financial assistance provided by this 
corporation, whether in anticipation of or in cormection with such Business 
Combination or otherwise. 
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12.3 Information Requirements. 

In the event any vote of holders of Voting Stock is required for the adoption or 
approval of any Business Combination, a proxy or information statement describing the 
Business ·combination and complying witi1 the requirements of the 1934 Act shall be 
mailed at a date determined by the Disinterested Directors to all stockholders of this 
corporation whether or not such statement is required under the 1934 Act. The statement 
shall contain any recommendations as to the advisability of the Business Combination 
which the Disinterested Directors, or any of them, may choose to state and, .if deemed 
advisable by the Disinterested Directors, an opinion of an investment banking finn as to 
the fairness of the terms of such Business Combination. Such finn shall be selected by 
the Disinterested Directors and be paid a fee for its services by this corporation .as 
approved by the Disinterested Directors. 

12.4 Amendment 

No amendment to this Restated Certificate of Incorporation shall amend, alter, 
change or repeal any of the provisions of Article 11 or of this Article 12 unless such 
amendment shall receive the affirmative vote of not less than- fifty-one percent of the 
Voting Stock, excluding the Voting Stock of any Interested Stockholder as defined in 
Section 12.1 of this Article 12. 

'• .. 
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been 
executed by El Paso Corporation this 7th day of February 2001. 

El Paso Corporation 

By:~~--
Assistant Secretary 

4S0306v2 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 8-K 

CURRENT REPORT 

Pursuant to Section 13 or lS(d) of the 
Securities Exchange Ad of 1934 

Date of Report (Date of earliest event reported): May 24, 2012 

EL PASO HOLDCO LLC 

Delaware 
(Stale or othrr juriodirlioo 

of incorporation) 

(successor In Interest to El Paso Corporation) 
(Exact name of registrant as specified in its charter) 

1-14365 
(C.ommlsslon 
•11e :"'umber) 

El Paso Building 
1001 Louisiana Street 
Houston, Texas 77002 

(Address of prlodpol necotlve ofncn, inrlud iog T.ip COde) 

713-420-2600 
(Reglstranl"llelepboM number, including area end e) 

45-3953911 
(LI~.<i. Employer 

ldtnlificalloo No.) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions: 

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

0 Pre-commencement communications pursuant to Rule 14d·2(b) under the Exchange Act ( 17 CFR 240.14d-2(b)) 

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act ( 17 CFR 240.13e-4(c)) 

http://sec.gov/ Archives/edgar/data/! 066107/000119312512253 764/d360854d8k.htm 117/2013 

KMI0000209 



1-"onn 8-K Page 2 of9 

------~·~~~~~~"·· .....,.. ... ~ .... --------------~-·--------
Item 1.01. Completion of Acquisition or Disposition of Assets. 

Effective on May 25, 2012, Kinder Morgan, Inc. ("KMI") completed the acquisition of El Paso Corporation, a Delaware 
corporation (flk/a Sirius Holdings Merger Corporation) ("NewEl Paso"). pursuant to the Agreement and Plan of Merger 
dated October 16, 2011 (the "Merger Agreement"'), by and among KM1, Sherpa Merger Sub, Inc., a Delaware corporation 
and wholly owned subsidiary ofKMI, Sherpa Acquisition, LLC, a Delaware limited liability company and wholly owned 
subsidiary of KMl, ~ew El Paso and El Paso LLC, a Delaware limited liability company and wholly owned subsidiary of 
New El Paso (flk/a El Paso Corporation and successor in interest to Sirius Merger Corporation). 

Pursuant to the Merger Agreement, Sherpa Merger Sub, Inc. was merged with and into NewEl Paso, with New El Paso 
surviving the merger as a wholly owned subsidiary ofKMI (the "Merger"). Immediately following the Merger, NewEl Paso 
was merged with and into Sherpa Acquisition, LLC, with Sherpa Acquisition, LLC surviving the merger and being renamed 
Cl Paso Holdco LLC. Upon completion of these transactions, El Paso LLC became a direct, wholly owned subsidiary ofEl 
Paso Holdco LLC, which is a direct, wholly owned subsidiary of KMI. 

Under the Merger Agreement, at the effective time of the Merger, each share of NewEl Paso common stock issued and 
outstanding immediately prior to the effective time of the Merger (other than shares ofNew El Paso common stock held 
directly or indirectly by KMI or ~ew El Paso or any of their subsidiaries or dissenting shares in accordance with Delaware 
law) was convened into the right to receive, at the election of the holder but subject to proration, one of the following (the 
"Merger Consideration"): (i) 0.9635 of a share of Kinder Morgan Class P common stock and 0.640 of a warrant to purchnsc 
one share of Kinder Morgan Class P common stock (the "Cash Election"); (ii) $25.91 in cash without interest and 0.640 ofa 
warrant to purchase one share of Kinder Morgan Class P common stock; or (iii) 0.4187 of a share of Kinder Morgan Class P 
common stock, S 14.65 in cash without interest and 0.640 of a warrant to purchase one share of Kinder \~forgan Class P 
common stock (the "Mixed Election"). Outstanding El Paso equity awards were converted into the right to receive, at the 
equity award holder's election but subject to proration, either the Cash Election or the Mixed Election. 

The final results of the Merger Consideration election (taking into account NewEl Paso stockholders and equity awards 
holders) arc as follows: 

Holders of approximately 76.4% of outstanding New El Paso shares, or 601,973,265 NewEl Paso shares, 
elected to receive the Stock Consideration; 

Holders of approximately 0. 8% of outstanding New El Paso shares, or 6,2311,673 NewEl Paso shares, 
elected to receive the Cash Consideration; 

Holders of approximately 7.9% of outstanding NewEl Paso shares, or 62,671,613 NewEl Paso shares, 
elected to receive the Mixed Consideration; and 

Holders of approximately I 4.9% of outstanding ~ew El Paso shares, or 117,552,254 NewEl Paso shares, 
made no election. These holders will receive the Mixed Consideration. 

Because it was oversubscribed, the Stock Consideration underwent a proration adjustment, and holders of NewEl Paso 
shares electing the Stock Consideration will receive, on a rounded basis, 0.4231 of a share of Kinder Morgan Class P 
common stock, $14.53 in cash without interest and 0.640 of a warrant to purchase one share of Kinder Morgan Class P 
common stock for eac-h share of NewEl Paso common stock. 

_,_ 
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In connection with the Merger, KMI will issue approximately 330.2 million shares of Kinder Morgan Class P common 
stock and approximately 504.6 million warrants and will pay approximately S II ,550.6 million in cash to former NewEl Paso 
stockholders and New El Paso equity award holders. 

The foregoing description of the Merger and the Merger Agreement does not purport to be complete and is qualified in 
its entirety by reference to the Merger Agreement, a copy of which is attached as Exhibit 2.1 to the Current Report on Form 
8-K filed with the Securities and Exchange Commission by El Paso Corporation on October 18,2011 and incorporated herein 
by reference. 

Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listin~: Rule or Standard; Transfer or Listing, 

In connection with the consummation of the Merger, the New York Stock Exchange (the "Exchange") was notified that 
each outstanding share of NewEl Paso common stock was converted pursuant to the Merger into the right to receive the 
Merger Consideration, subject to the terms and conditions of the Merger Agreement. :--JewEl Paso requested that the 
Exchange file a notification of removal from listing on Form 25 with the SEC with respect to the delisting of the shares of 
New El Paso common stock. NewEl Paso common stock was de listed and removed from trading on the Exchange on 
May 25,2012. 

In addition, KMI intends to file with the SEC a certification and notice of termination on Form IS requesting that New 
F.l Paso common stock be deregistercd under Section 12(g) of the Exchange Act of 1934, as amended (the "Exchange Act"), 
and that ':'~JewEl Paso's reporting obligations under Sections 13 and IS( d) of the Exchange Act with respect to its common 
stock be suspended. 

Item 3.03. Material Modification to Rigbts ofSeeurit)·llolders. 

Pursuant to the terms of the \-ferger Agreement, each share oft\c:w El Paso common stock issued and outstanding 
immediately prior to the effective time of the Merger (other than shares of NewEl Paso common stock held directly or 
indirectly by KMI or :-.lew El Paso or any of their subsidiaries or dissenting shares in accordance with Delaware law) was 
converted into the right to receive the Merger Consideration. 

At the effective time of the Merger, holders of shares of NewEl Paso common stock ceased to have any rights as 
stockholders of NewEl Paso, other than the right to receive the Merger Consideration in accordance with the Merger 
Agreement or, in the case of shares of New El Paso common stock held by stockholders properly exercising appraisal rights 
available under Section 262 of the Delaware General Corporation Law, appraisal rights. 

-2-
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At the effective time oftlie Merger, each outstanding stock option, restricted share and performance-based restricted 
stock unit was converted into the right to receive, at the election of the holder (which election applied to all, but not less than 
all, of such holder's outstanding equity awards), but subject to proration with respect to the cash portion, either cllSh or a 
mixture of cash and shares of KMI common stock for all shares subject to such awards {in the cllSe of stock options, less the 
aggregate exercise price). Such holders also received the warrants as part of the Merger Consideration. Holders of such stock 
options, restricted shares and performance-based restricted stock units (and common stock purchased in respect of options, if 
any, outstanding under the El Paso ESPP a.~ of immediately prior to closing) were not able to make a stock election. In the 
case of performance-based restricted stock units, performance was deemed to be attained at target. 

The information in Item 2.01 is incorporated herein by reference. 

Item 4.01 Changes In ReJ:istrant's Certifying Accountant. 

In connection with the Merger, KMI, as sole member of El Paso Holdco LLC, approved the engagement of 
PricewaterhouseCoopers LLP ("PwC") to audit the consolidated financial statements of El Paso Holdco LLC for the year 
ending December 31,2012 in replacement of Ernst & Young LLP ("E&Y"), which was dismissed as El Paso Holdco LLC's 
independent auditor. effective as of May 25, 2012. Because El Paso Holdco LLC's financial statements will be consolidated 
with those of KMl following the Merger, PwC, which is the independent auditor of KMI and its subsidilll"ics, was chosen to 
be El Paso Holdco LLC's independent auditor as well. 

The repons of E&Y on the consolidated financial statements ofEl Paso Corporation, the predecessor of El Pose Holdco 
LLC, for the years ended December 31, 20 II and 20 I 0 did not contain an adverse opinion or a disclaimer of opinion, and 
were not qualified or modified as to uncertainty, audit scope or accounting principles. 

In connection with the audit of El Paso Corporation's consolidated financial statements for the years ended 
December 3 I, 201 I and 2010, and during the subsequent interim period through May 25, 2012, there were no disagreements 
between El Paso Corporation and E&Y on any matters of accounting principles or practices, financial statement disclosure or 
auditing scope and procedures which, if not resolved to the satisfaction of E&Y, would have caused F..&Y to make reference 
to the matter in its reports. 

There were no reportable events (as detined in Regulation S-K Item 304(a)(1)(v)) during the years ended December 31, 
201 I and 20 I 0 and the subsequent interim period through May 25, 2012. 

El Paso Corporation has not consulted with PwC during the years ended December 31, 2011 and 2010 or any 
subsequent interim period through May 25,2012 on either the application of accounting principles or the type of opinion 
PwC might issue on El Paso Corporation's financial statements. 

In accordance with the rules of the Securities and Exchange Commission, El Paso Hold co LLC provided E& Y a copy of 
the disclosures made under this Item 4.01 and requested E&Y to furnish it with a letter addressed to the Securities and 
Exchange Commission stating whether or not E&Y agrees with the above statements. Such letter is attached as Exhibit 16.1. 

Item S.OI. Changes in Control or Registrant. 

As a result of the Merger, a change of control of NewEl Paso occurred on May 25,2012, and New f:J Paso became an 
indirect, wholly owned subsidiary ofKI\11. 

KMI's sources of funds for the Merger include KMI common stock and warrants and cash. In order to (i) fund the cash 
consideration for the transactions of approximately $11.5 billion, (ii) repay or redeem certain indebtedness of El Paso 
outstanding on the closing date of the Merger and (iii) pay fees and expenses in connection with the Merger and related 
transactions and the Debt Financing ofapproJ<imate1y S300 million, KMI entered into the following agreements (together, the 
"Debt Financing"): (x) an amendment to Kinder \iorgan Kansas, Inc.'s ("KMK") $1.0 billion revolving credit facility, dated 
May 30, 2007, to provide, among other things, for KMK to merge directly or indirectly with KMJ, with KMI succeeding 
KMK as borrower under such facility, (y) an incremental joinder agreement which provides for $750 million in additional 
commitments under such credit facility effective upon such facility's amendment and restatement, and (z) an acquisition debt 
facilities credit agreement containing a $6.8 billion 364-day facility and a S5.0 billion 3-year term loan facility. 

The foregoing description of the Debt Financing docs not purport to be complete and is qualified in its entirety by 
reference to KMJ's Current Report on Form S·K filed with the Securities and Exchange Commission by El Paso Corporation 
on February 16,2012 and to the agreements attached as Exhibits 10.72, 10.73 and 10.74 to KMI's Post-Effective 
Amendment No. I to Form S-4 filed with the Securities and Exchange Commission on February 27, 2012 and incorporated 
herein by reference. 
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---------L-----· ------···--,.._ ________ _ 
The information in Items 2.0 I and 5.02 is incorporated herein by reference. 

Item 5.02. Departure of Di~dors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arran~temcnts of Certain Officers. 

At the effective time ofthe Merger, each ofthe members of the NewEl Paso board of directors resigned from the board 
and ceased to be directors of NewEl Paso. The members of the New F.l Paso board immediately prior to the effective time of 
the Merger were Messrs. Juan Carlos Braniff, David W. Crane, Douglas L. Foshee, Robert W. Goldman, Anthony W. Hall, 
Jr., Thomas R. Hix, Ferrell P. McClean, Timothy J. Probert, Steven J. Shapiro, J. Michael Talbert, Robert F. Vagt and John 
L. Whitmire. Following the merger of NewEl Paso with and into El Paso tloldco LLC, as described in Item 2.0 I, KMI, as 
sole member, manages the surviving entity. 

At the effective time of the Merger, the following officers of NewEl Paso resigned from their positions: Douglas L. 
Foshee, Chairman, President and Chief Executive Officer; John R. Suit, Executive Vice President and Chief Financial 
Officer; James C. Yardley, Executive Vice President and President Pipeline Group; D. Mark Leland, Executive Vice 
President and President of Midstream; Robert W. Baker, Executive Vice President and General Counsel; James J. Cleary, 
President of Western Pipeline Group; Susan B. Ortenstone, Executive Vice President and Chief Administrative Officer; and 
Dane E. Whitehead, Senior Vice President of Strategy and Enterprise Business Development. 

As of the effective time of the Merger, \1essrs. Hall and Vagt were elected to the boan:l of directors of KMI. Mr. Hall 
and Mr. Vagt were selected as directors pursuant to the terms of the Merger Agreement which provides that KMI will take all 
action necessary, including increasing the size of the its board and amending its shareholders agreement to effect such 
increase, to elect two individuals designated by NewEl Paso to the KMI board of directors. 

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change In Fiscal \'ear. 

Following the effective time of the merger of NewEl Paso with and into El Paso Holdco LLC, as contemplated by the 
:vlerger Agreement, the certificate of formation and limited liability company agreement of El Paso Holdco LLC became the 
certificate offormation and limited liability company agreement of the surviving entity. The certificate offormation and 
limited liability company agreement ofEI Paso Holdco LLC are attached hereto as Exhibits 3.1 and 3.2, respectively, and are 
incorporated herein by reference. 

Item 8.01. Other Events. 

On \by 24 2012, KMI issued a press release announcing the completion of the Merger. A copy of the press release is 
attached as Exhibit 99.1 to this report and is incorporated herein by reference. 

lttrn 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

2.1 

D~cri tion 

Agreement and Plan of Merger, dated as of October 16, 20 II, by and among El Paso Corporation, Sirius 
Holdings :vterger Corporation, Sirius Merger Corporation, Kinder Morgan, Inc., Sherpa Merger Sub, Inc. and 
Sherpa Acquisition, LLC (filed as Exhibit2.1 to El Paso Corporation's Current Report on Form 8-K filed with 
the Securities and Exchange Commission on October 18, 2011 and incorporated herein by reference). 

-4-
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3.1 Certificate of Fonnation of El Paso Holde~ LLC, as amended. 

3.2 Amended and Restated Limited Liability Company Agreement ofEI Paso lloldco LLC. 

16.1 I .etter of E& Y regarding change in certifying accountant. 

99.1 l'ress Release dated Vlay 24,2012. 
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~!··~-..-.~ ........ ~----... ----......_.~ .. .---.... -------------------
SIG:-JATL:RE 

Pursuant to the re~uirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned hereunto duly authoriled. 

Dated: May 30,2012 

EL PASO HOLDCO LLC 
(successor in interest to El Paso Corporation) 

By: /s/ Joseph Listengart 
Joseph Listengart 
Vice President 
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_, _____ ... 
~------------------------r~------------~·-~---------------

E•hibi1 
~ 

2.1 

3.1 

3.2 

16.1 

99.1 

EXHIBIT 1:'-IDEX 

Oetcri ion 

Agreement and Plan of Merger, dated as of October 16, 2011, by and among El Paso Corporation, Sirius 
lloldings Merger Corporation, Sirius Merger Corporation, Kinder Morgan, Inc., Sherpa Merger Sub, Inc. and 
Sherpa Acquisition, LLC (filed as Exhibit 2.1 to El Paso Corporation's Current Report on Form 8-K filed with 
the Securities and Exchange Commission on October 18, 20 II and incorporated herein by reference). 

Certificate of Formation ofEI Paso Holdco LLC, as amended. 

Amended and Restated Limited Liability Company Agreement ofEI Paso Holdco LLC. 

Letter of E& Y regarding change in certifying accountant. 

Press Release dated May 24, 2012. 
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8-K I d361051d8k.htm FORM 8-K 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 

Pursuant to Section 13 or 1S(d) of the 
Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 24, 2012 

KINDER MORGAN, INC. 

Delaware 
(State or other jurisdiction 

of incorporation) 

(Euct name of registrant as specified In Its charter) 

1-35081 
(Co.,mlsslfln 
Flit Sum her) 

500 Dallas Street, Suite 1000 
Houston, Texas 77002 

(Addrell of principal eteeuth·e officeo,lacludi"': ,;p <ode) 

713-369-9000 
(Rral.!trant'otelephOde number, lncludlnR area codtl 

80-0682103 
(LR.S. l!:m player 
Identification No.) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the tiling obligation of the 
registrant under nny of the following provisions: 

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a·l2) 

0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240.14d-2(b)) 

D Pre-commence1nent communications pursuant to Rule l3e-4(c) under the Exchange Act (17 CFR 240.13e·4(c)) 

http://sec.gov/ Archives/edgar/data/1506307 /000119312512253 766/d361 051 d8k.htm 1/7/2013 

KMI0000218 



Form 8-K Page 2 of7 

Item 2.01 Completion of Acquisition or Disposition or Assets. 

Effective on May 25, 2012, Kinder Morgan, Inc. ("KMI") completed the acquisition ofEI Paso Corporation, a Delaware 
corporation (flk/a Sirius Holdings Merger Corporation) ("NewEl Paso"), pursuant to the Agreement and Plan of Merger 
dated October 16, 20 II (the "Merger Agreement"), by and among KMI, Sherpa Merger Sub, Inc., a Delaware corporation 
and wholly owned subsidiary of KMI, Sherpa Acquisition, LLC, a Delaware limited liability company and wholly owned 
subsidiary of KMI, NewEl Paso and El Paso LLC, a Delaware limited liability company and wholly owned subsidiary of 
NewEl Paso (£1k/a El Paso Corporation and successor in interest to Sirius Merger Corporation). 

Pursuant to the Merger 1\grccmcnt, Sherpa Merger Sub, Inc. was merged with and into New El Paso, with l':ew El Paso 
surviving the merger as a wholly owned subsidiary of KMJ (the "Merger"). Immediately following the Merger, NewEl Paso 
was merged with and into Sherpa Acquisition, LLC, with Sherpa Acquisition, LLC surviving the merger and being renamed 
El Paso Holdco LLC. Upon completion of these transactions, El Paso LLC became a direct, wholly owned subsidiary of El 
Paso Holdco LLC, which is a direct, wholly owned subsidiary ofK.\1'1. 

Under the Merger Agreement, at the effective time of the Merger, each share of NewEl Paso common stock issued and 
outstanding immediately prior to the effective time of the Merger (other than shares of NewEl Paso common stock held 
directly or indirectly by KMI or 1\ew El Paso or any of their subsidiaries or dissenting shares in accordance with Delaware 
law) was converted into the right to receive, at the election of the holder but subject to proration, one of the following (the 
"Merger Consideration"): (i) 0.9635 of a share of Kinder Morgan Class P common stock and 0.640 of a warTant to purchase 
one share of Kinder Morgan Class P common stock (the "Stock Consideration"); (ii) S25.91 in cash without interest and 
0.640 of a warrant to purchase one share of Kinder Morgan Class P common stock (the "Cash Consideration"); or (iii) 0.4187 
of a share of Kinder \-iorgan Class P common stock, $14.65 in cash without interest and 0.640 of a warrant to purchase one 
share of Kinder Morgan Class P common stock (the "Mixed Consideration"). Outstanding New El Paso equity awards were 
con\·crted into the right to receive, at the equity award holder's election but subject to proration, either the Cash Election or 
the Mixed Election. 

The final results of the Merger Consideration election (taking into account :-.JewEl Paso stockholders and equity award 
holders) are as follows: 

Holders of approximately 76.4% of outstanding New El Paso shares, or 60 I, 973,265 New El Paso shares, elected 
to receive the Stock Consideration; 

Holders of approximately 0.8% of outstanding N~:w El Paso shares, or 6,238,673 NewEl Paso shares, elected to 
receive the Cash Consideration; 

Holders of approximately 7 .9"/o of outstanding l':ew El Paso shares, or 62,671,613 NewEl Pa.~o shares, elected to 
receive the Mixed Consideration; and 

Holders of approximately 14.9"/o of outstanding NewEl Paso shares, or 117,552,254 NewEl Paso shares, made no 
election. These holders will receive the Mixed Consideration. 

Because it was oversubscribed, the Stock Consideration underwent a proration adjustment, and holders of New El Paso 
shares electing the Stock Consideration will receive, on a rounded basis, 0.4231 of a share of Kinder Morgan Class P 
common stock, $14.53 in cash without interest and 0.640 of a warTantto purchase one share of Kinder Morgan Class P 
common stock for each share of NewEl Paso common stock. 

- I -
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In connection with the Merger, KMI will issue approximately 330.2 million shares of Kinder Morgan Class P common 
stock and approximately 504.6 million warrants and will pay approximately Sll,550.6 million in cash to former NewEl Paso 
stockholders and New El Paso equity award holders. The warrants are being issued pursuant to a Warrant Agreement, dated 
as of \-lay 25, 2012 (the "Warrant Agreement"), among KMI, Computershare Trust Company, :-LA. and Computershare Inc., 
as Warrant Agent. 

The foregoing description of the Merger, the Merger Agreement and the Warrant Agreement does not purport to be 
complete and is qualified in its entirety by reference to (i) the Merger Agreement, a copy of which is attached as Exhibit 2.1 
to KMI's Current Report on Form 8-K tiled with the Securities and Exchange Commission on October 19, 201 I, and (ii) the 
W1m11nt Agreement, a copy of which is attached to this report as Exhibit 4.1, both of which arc incorporated herein by 
reference. 

Item S.Ol Departure or Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; 
Compensatory Arrangements of Certain Officers. 

Effective on May 25,2012, the board of directors ofKMI elected Anthony W. Hall, Jr. and Robert F. Vagt, both of 
whom are former members of the board of directors of NewEl Paso, to KMI's board, effective as of the effective time of the 
Merger. Following the elections of Messrs. Hall and Vagt, KMI ha~ fifteen members on its board of directors. Mr. Vagt has 
been appointed to the audit committee ofKMI's board. Mr. Hall has been oppointed to the nomimsting and governance 
committee ofKMI's board. Mr. Hall and Mr. Vagt were selected as directors pursuant to the terms of the Merger Agreement 
which provides that KMI will take all action necessary, including increasing the size of the its board and amending its 
shareholders agreement to effect suc-h increase, to elect two individuals designated by NewEl Paso to the KMI board of 
directors. Each of:ltlr. Hall and Mr. Vagt will receive compensation for his service on the board in accordance with K:'vfl's 
standard compensatory arrnngement for non-employee directors. A description of the compensatory arrangement for non
employee directors is set fonh in KMI's Annual Report on Form 10-K for the year ended December 3 I, 2011. 

Mr. Hall served as a director of El Paso Corporation since 2001. Mr. Hall has been engaged in the private practice of 
law since february 2010. He previously served as Chief Administrative Officer of the City of Houston from January 2004 to 
February 20 I 0. Mr. liall served as the City Attorney for the City of Houston from March 1998 to January 2004. Prior to 
March 1998, Mr. Hall was a partner in the Houston law firm of Jackson Walker, LLP. Mr. Hall is Chairman ofthc Houston 
Endowment Inc. and Chairman of the Boul~ Foundation. 

Mr. Vagt served as a director of El Paso Corporation since 2005. Mr. Vagt has served as President of The Heinz 
Endowments since January 2008. Prior to that time, he served as President of Davidson College from July 1997 to August 
2007. Mr. Vagt served as President and Chief Opernting Officer of Seagull Energy Corporation from 1996 to 1997. From 
1992 to 1996, he served as President, Chairman and Chief Executive Officer of Global Naturnl Resources. Mr. 

,_.... - 2-
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--------------------~·~--~~--~,·----------~------------~-----------Vagt served as President and Chief Operating Officer of Adobe Resources Corporation from 1989 to 1992. Prior to 1989, he 
served in various positions with Adobe Resources Corporation and its predecessor entities. Mr. Vagt serves as the non
executive chairman ofSolergy Power Ltd, a private, London-based entity. 

Item 5.03 Amendments to Articles or Incorporation or Bylaws; Change in Fiscal Year. 

In connection with the ~erger, KMI's Bylaws were amended and restated as of the effective time of the Merger to 
(i) increase the size ofKMI's board of directors from thirteen to fifteen directors, (ii) amend the definition ofSupermajority 
Board Vote to refer to ten directors instead of eight, and (iii) except from the requirement that specified mauers be brought 
before the KMI board and approved by a Supermajority Board Vote, El Paso Pipeline Partners, L.P., a master limited 
partnership formed in Delaware ("EPB"), and its general partner, El Paso Pipeline GP Company, L.L.C., a Delaware limited 
liability company which was acquired by KMI in the Merger ("EPGP"). KMI's original Bylaws provided this exception for 
Kinder Morgan Energy Partners, L.P., a master limited partnership formed in Delaware ("KMP"), its general partner, Kinder 
:vforgan G.P .• Inc., a Delaware corporation (the "General Partner"}, Kinder Morgan Management, Ll.C, a Delaware limited 
liability company nnd the delegate of the General Partner ("KMR"), KMP"s operating subsidiaries and any of their respective 
Subsidiaries (as defined in the amended and restated Bylaws). Therefore, this amendment is intended to ensure similar 
treatment ofEPB and EPGP. 

The above summary of the revisions to KMI's Bylaws is qualified in its entirety by reference to the Amended and 
Restated Bylaws, a copy of which is attached to this report as Exhibit3.1 and incorporated herein by reference. 

Item 8.01 Other Events. 

Amendment to Shareholders Agreement 

In connection with the Merger, KMI and certain holders of its common stock amended K\lll's Shareholders Agreement, 
dfcctive as of the effective time of the Merger, to (i) increase the size of KMI's board of directors from thirteen to fifteen 
directors, (ii) except EPGP from the requirement that directors nominated by the Investor Shareholders (as defined in the 
Shareholders Agreement) be permitted to be appointed, upon request, to the boards of Subsidiaries (as defined in the 
Shareholders Agreement) ofK\111, (iii) permit such nominees of the Investor Shareholders to attend meetings of the board of 
EPGP ond (iv) except EPB and EPGP in the same manner as KMP and KMGP from the prohibition on taking action that 
would impose any tiling obligation, restriction or regulatory burden on any Eligible Investor Shareholder or its Affiliates 
(both as defined in the Shareholders Agreement) without approval by such shareholder. 

The ahove summary of the revisions to KMI's Shareholders Agreement is qualified in its entirety by reference to 
Amendment 1\o. I to Shareholders Agreement, a copy of which is attached to this report as Exhibit 4.3 and incorporated 
herein by reference. 

-3-
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Pres., Release 

On May 24 2012, KMI issued a press release announcing the completion of the Merger. A copy ofthe press release is 
attached as Exhibit 99.1 to this report and is incorporated herein by reference. 

Item 9.01 Financial Statements and Exhibits 

(a) Financial.\'tatements of Businesses Acquired. 

The audited financial statements of El Paso Corporation, predecessor to New Ell'aso, required by Item 9.0 I (a) ofFonn 
8-K are incorporated herein by reference to El Paso Corporation's Annual Report on Form !O-K for the year ended 
December 31,2011, and the unaudited financial statements of El Paso Corporation required by Item 9.0J(a) of Form 8-K are 
incorporated herein by reference to El Paso Corporation's Quarterly Report on Form I 0-Q for the quarter ended March 31, 
2012. 

(b) Pro Forma f1nancia/ Information. 

Unaudited pro forma condensed combined financial statements and notes related thereto, relating to the completion of 
the Merger, as of and for the three months ended March 31, 2012 and for the year ended December 3 I, 20 II will be tiled as 
part of an amendment to this report not later than 71 calendar days after the date this report is required to be filed. 

(d) F.xhibits. 

2.1 Agreement and Plan of Merger, dated as of October 16, 201 I, by and among El Paso Corporation, Sirius Holdings 
Merger Corporation, Sirius Merger Corporation, Kinder Morgan, lnc .• Sherpa Merger Sub, Inc. and Sherpa 
Acquisition, LLC (filed as Exhibit 2.1 to Kinder Morgan, Inc.'s Current Report on Fonn 8-K filed with the 
Securities and Exchange Commission on October 19,2011 and incorporated herein by reference). 

3.1 Amended ond Restated Bylaws of Kinder Morgan, Inc. 

4.1 Warrant Agreement, dated as of May 25, 2012, among Kinder Morgan, Inc., Computersharc Trust Company, N.A. 
and Computershare Inc., as Warrant Agent. 

4.2 Form of Warrant Certificate (included as Exhibit A to the Warrant Agreement filed as Exhibit 4.1 ). 

4.3 Amendment No. I to Shareholders Agreement among Kinder Morgan, Inc. and certain holders of common stock. 

23.1 Consent of Ernst & Young LLP. 

23.2 Consent of Pricewate.rhouseCoopers LLP. 

99.1 Press release dated May 24, 2012. 

99.2 Audited financial statements of El Paso Corporation, predecessor to 1\'ew El Paso, incorporated herein by reference 
to El Paso Corporation's Annual Report on Form I O·K for the year ended December 31, 20 II. 

99.3 Unaudited financial statements of El Paso Corporation incorporated herein by reference to El Paso Corporation's 
Quarterly Report on Form l 0-Q for the quarter ended March 31, 2012 . 

. 4. 
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___ _.._,__....., __ ,~ __ ,._..,'2!~,.,........,.; .. ~~0lrM...-:-...,Jn.W.~·----------

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned hereunto duly authori7.ed. 

Dated: May 30,2012 

KINDER MORGAN, INC. 

By: /s/ Kimberly A. Dang 
Kimberly A. Dang 
Vice President and Chief Financial Officer 
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----------~~l'f'bMI'i'ftJiil\~ .. -----.... ":9..,._.... ______________ _ 

E!xhtbit No. 

2.1 

3.1 

4.1 

4.2 

4.3 

23.1 

23.2 

99.1 

99.2 

99.3 

EXHIBIT INDEX 

Agreement and Plan of Merger, dated as of October 16, 2011, by and among El Paso Corporation, Sirius 
Holdings Merger Corporation, Sirius Merger Corporation, Kinder Morgan, Inc., Sherpa Merger Sub, Inc. 
and Sherpa Acquisition, LLC (filed as Exhibit 2.1 to Kinder Morgan, Inc.'s Current Report on Form 8-K 
filed with the Securities and Exchange Commission on October 19,2011 and incorporated herein by 
reference). 

Amended and Restated Bylaws of Kinder Morgan, Inc. 

Warrant Agreement, dated ns of May 25, 2012, among Kinder Morgan, lnc., Computershare Trust 
Company, KA. and Computcrshare Inc., as Warrant Agent. 

Form of Warrant Certificate (included as Exhibit A to the Warrant Agreement filed as Exhibit 4.1 ). 

Amendment 1\o. I to Shareholders Agreement among Kinder Morgan, Inc. and certain holders of common 
stock. 

Consent of Ernst & Young LLP. 

Consent of PricewaterhouseCoopers LLP. 

Press release dated May 24, 2012. 

Audited financial statements of El Paso Corporation, predecessor to New El Paso, incorporated herein by 
reference to El Paso Corporation's Annual Report on Form 10-K for the year ended December 31, 2011. 

Unaudited financial statements of El Paso Corporation incorporated herein by reference to El Paso 
Corporation's Quarterly Report on form I 0-Q for the quarter ended March 31, 2012. 
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tPEC OlL COMPANY LIQUIDATING 
TRUSI &'B&EMENT 

T-800 p 011 F-328 

This EPEC Oil Company Liquidating Trust Agreement (the 'Trust -~~reement''l, 

catec:1 as of March 9, 2001. is among EPEC OU Company{the~company"). as Trustor3nd El 

Pa.so Energy E.s:r. Company, a Delaware corporation. as TNSlee (such person and its 

successors appointed put~t hereto. the -Trustee .. ). 

WHEREAS, the Company was dissol\'e4 on December 18, 1998 lthe "DJssoJutlOt\ 

Date") upon the filing of a certificate of dissolution pW'SUant Section 275 of t.t'ie Delaware 

General Corporation Law (the "OGCL '')with the Secreta~)' of Slate of the State of Delaware: 

WHEREAS, the Company, by action of hs board of directors. adopted 3 Plan of 

D1stribuuor.. effecti\·e as of December 18, 1998, in funher.~nce of its oblig!tions under 

Se-ction 2S 1 of the OGCL. wh.ich Plan was amended and restated as of l\ tarch 9. ~00 I 1 th" 

""PI:ln'"): 

WHEREAS, in accorda.'lce With the Plan. the pu~ose of the: U'\.ISt cstlbiljhed ur.der 

1his I rust Agreement is to make provis1on in sausfacuon oilhe requ1rcm~ms oiSecuon .::s l 

of tne DGCL and. in COMecuon therc:wuh. to presc:n·e ane1 aommistc:r the n;;hts ~no;~ l-:i~.:1s 0i 

the Company 2nd the Trust, to provH1e for the paymc:rn and satisfaction ofPI:m ObllgJt•ons 

(as herem defined), and to make hquiaating d1stnbuuons. if any. to the prim:1.~· bencli~.:u;.- oi 

1he Tr~o~s:; 

PAC 44SO$~vl 03/09/01 l~:45pm 
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WHEREAS, the Ccmpan~ desires U> have the Trustee take tide to and hold L.'l t:uSt. 

upon me terms and subject to U\e uses and pwposn he~inafter set fonh. all of the 

Company's property as of the Trust £ff~vc Pate (as hereinafter dt:fined). ether th::n an 

intercompany rc~ivable from New Midwemm. Inc. in the amount of appro,.imat:ly $93 

million (the .. NMl Reeeivable'1, which has been distributed to the sole stoc:kholaer oithe 

Company in accordance with the Plan. 

NOW, THEREFORE. m ~nsideration of the murual covenantS contained herein. as 

wc:ll as other good and valuabl~ ~nsideritiOn. the receip; and sufficiency of which ~ 

here: by ackllowledged, it is hereby declared as follows: 

ARTJCL£ I 

DEFINITIONS 

All capitalized terms used mrcin and not Otherwise defined shall have the tllt'.3l1ings 

set ionh in this . .cuticle l. 

1.1 ··Affiliate" means, with respect to any Person. any other Person dirc:c!l' or 

indirect!)' Controlling or Controlled by or Wider direct or indirect conunon Cornrol wtth sueh 

Person. 

1.2 ··Claims Assertion Date:" means December 18. 2008. 

1.3 ··code" means the Internal Revenue Code of 1986, as am~nded. 

1.4 .. Company" means EPEC Oil Compan)'. a dissolved Delaware corpor.~uon 

1.5 "Contmgem or Conditional Conuact Claim" means any claim aeam•t th~· 

CQmpany. assened prior to the expiration of the Cla1ms Assenion Date, for any obi:.:: .. · ·n 

P~C 4tS059vJ 03/09/01 12:~Spm 

F-3ZG 
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under lh~ tenns of any contract or agreement entered into between t.~e Comp3:1~· ~'ld 'lny 

other Per..an or Persons pnor to the Effective Date, whlch contract~.~al obhganan. a5 of the 

Effecuv:: Date. was contingent upon the occurrmce or nonoc:c~nce of future C\·e~ls or was 

othi::I'\.I.Jse conditional or unmanaed. 

I 6 ··control" means the possession. direl:tly or indirectly. of the powtr to direct 

or cause the direction ofthe managemenr or policies of a P~n. whed!er through ou."nmt\.ip 

of vo~ing securities, by contract or olherwise. ..Controllir1g" and -controlled" shall h:tve 

col"t'el~:•hc meanings. Witho~n limiting the generalitY oflhe foregoins. a Person ihall be 

dc:emed to Control any other Pe~on in which it owns, directly or Indirectly. a majority of the 

S1ock or other ownership imerestS. 

I 7 "Dissolution Date" shall have the meanin~ set forch in the recitals he~of 

1.8 "Effecti\'e Date'' means March 9, '2001. 

1.9 "Final Liquideting DiStribution" shall mean the hquidatin~ distributlon.,fany. 

to the Primary Beneficiary made in accordance with Section 8.2 hereof 

H2S 

1 I 0 -FinalJud~ment'' means (i) a judgment. order. or other decree issued b" any 

S".zte or ieder:d coun or government agency of competent jurisdictiOn loc3ted in C'lne of the 

states. territories, or possessions of the United States or in the D1stn.::t ofCo!Llm~lJ c>! t-o' 311" 

foreign coUTI of competent jurisdiction. which judgment. order. or other decree h!s ""' been 

reversed or sta~ed and as to which the time for appeal has expired and as to v.-h1ch no 3ppeoa1 

or pelltlon for review, reheann~. or ccmorari is pending or with respect to \Aoh1ch :m" :~ppe3l 

has been tinally decided and no funher appeal or perttion for cenior.3ri can 'be t.lken or 

3 
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granttd ( mcludi.ng by reason of the fac\ that the time for tllking such further appeal oqxnnon 

has expired); or (ii) a stipulalion or other agreement (includmg any bmdm!! arbiaauon 

award) that has the ~ffcct of any such fmid judgment. order. cr cnhn d«'ree. 

1.11 "Future .1\ction Claim" means any claim against the Company that. b.lSeo on 

faelS known to the Company or the Trust on or before December 18, 2001. is likely to :mse 

or become ~own prior to the expi:ation of the Claims Assenicn Date and that is the sub;ect 

of an action. suit, or proceeding to which the Company or the Trust is made a party after the 

Effecuve Date out prior to the exp1ration of the C\aimi Assenion Date. 

1.12 -Fwure Fees and Expenses'' EIJeans alJ costs and expenses, includmg. but not 

limited to, reasonable fees and expeuses of attorneys, investigators, experts. and consultants. 

inc:WTed by or on behalf of the Company or the Trust on and after the Effect;\lc: 03tc: m 

connection with ( 1} Plan Claims, {2) any claims that the Comptny or the T l"lS\ may 

determine should be asserted by or on behalf of the Company or the Trust. and (3l any other 

acts, activities, or transactions that either the Company or the Trust shall reasonabl~ 

cetermine arc ne~ary or useful with respect to Lhe v.inding up of the Comp:.ny' s bus mess 

and afia.. rs. 

1.13 -Incurred But Not Reponed Claim or Loss" or "lBNR" me311s 3!1 cos!S '"d 

e~penses associaled with a ~laim or loss, the damage or injW)' associat~ therev.1Ul hllvmg 

taken pia~ in whole or in part, but \Aihich claim or loss ha.s not been reponed JO the Company 

as of the Effective Date. 
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1.14 ··Jnsunutce Policy'' means an~ tnsuranc:e polic!' or other a~ement 1.:1\~C:~ 

wiuch the Company or the Trust is a named tns~ed or IS otherwlic emnled to any coverage 

or other benefits relating to any potential or actUal liability or expenditure. 

1.15 "NMl R.eccilfablc'' shall have the meanil)g seJ follh in the recitals hereof. 

1.16 "Pending Actio:~. Claim" means any claim against the Company lhat as th>: 

subject of a pending action, suil, or pro~ing to which the Company is a pany a.s ofth~ 

Effecuvc Dar~. 

1.1 7 "Penon" meam an indivichw, pan:nenhip. COil'Or.IUon. au~"t. estate:. 

association, or any othaenrity. 

1.18 -Plan" means lh~ Amended and Restated Plan of D1snibutior. of th: 

Ccrr.,an~. dated as ofMarch 9, 2001. 

1.19 '"Plan Claim" means (l) any Pending Action Claim. (2) any Furure Fees and 

Expenses; l3) any Contingent or Conditional Contract Claim, (4) any Fumre Action Claim. 

or (5) any other claim against the Company or the Trust that, based on facts known 10 the: 

Company or the Trust on or before December 18. 2001. is likely to anse or become known 

prior to expiration ofrhe Claims Assenion Date and that1S asstmed prior to cxp1ratJon of the 

Clauns Assemon Date; pro\<ided, bgwevtr. that the te:rm "Plan Claim" el!.Cl~Jdes all cJ;um~ 

a.'ld obligauons paid orothefW!se satisfied in full by or on behalf of !.he Company prior to the 

Effecuve Date. 

1.20 .. Plan Obligation" means {a) any Pre-Exisung Obligation. and (b) 3l1Y Pl:m 

CIa 1m mat { i) has been detcrmmcd by the Company or the Trust to be properly pa~able h,· 111,· 
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Comp1111~ or the Trust or (li) has been reduced to a Final Judgmrnt or that has ~cr.. sen\ed 

pursuant to a \lolrinen scnlement agreement between the claimant or potentisl claimant and the 

Company or the Trust, which agreement fully and finally settles such Plcsn Claim (bur need 

not settle all c:laim5 pending between the claimant and the Company or the Trustl and which 

a~ecment is binding and final as 10 ruc:h Plan Claim and any Person claiming 1hrou~h such 

claimant. 

1.21 "Pre-Existing Obligation" means an obligation inc:un'ed by 1he Company prior 

to the Effective Pate that has been determined by the Company priorto the Effective Date- to 

be properly payable but that has 110t been paid in full as of the Effective Date. 

1.22 "Prinwy Benc:ficiacyt' shall have me meaning set forth in Sections 4.1 and 

ol.2(a). 

1.2 3 ··ProrCClcd Parry" means any Person who W8! or is a pany or is thsut.ened to 

be made a pany \O aJlY threatened. pendmg. or completed action. suit.. or proceeding. whether 

Ci\'il. criminal. administrative, or investigative. including any acrion or suit by or in the n~ht 

of the Trust to procure a judgment in its favor. by reason of the facr that such Person is or 

was tne Trustee. or an officer or director of the Company or of the Trustee. 

1 .2-1 ~Trust Effective Date" shall have the meaning set forth in Section 2 ;. hereof. 

1.25 "Trust" means the EPEC Oil Complm~ Liquidating Trust establish~d p~u:un 

to this Tru!>l Agreement. 

1.26 "Trus1 Agreement" means this EPEC Oil Company Lsqusdatin~ Trus1 

Agreement. 
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1.27 "Trust Propcm'' shall have the mearung set forth in Section :! '3 hl!r~:oi 

1.28 "Truslee" means El Paso Energy E.S.T. Company, a Delaware c:orporauon. 

and any successor b'\lSte¢, serving liS uustec pursuant to the terms and conditions of the Plan 

an<i this Trust Agreement. 

1.29 "Termination Date" shall have the ml!aJ\ing sC!t forth in Section 3 .I o( thJ5 

Trust Agreement. 

1.30 "Undc11-aking and Agreement" means the undertaking and agTeement by and 

among Midwestern Gas Transmission Company, a Delaware corporation and the sole 

stockholder of the Company ("M.idwestcm"). EJ Paso TcnnesSc:C Pipeline Co., a Delaware 

corporation cEPTP") and the Trust dated as of March 9, 2001. as amended from time to 

ARTICLE U 

DECJ.ARATION OF TRUST 

2.1. Creation and Name: Af!pginunent of Trust~. 

(a) There is hereby created a trUSt. which shall be lc.nown as the EP£C 01l 

Company Liquidating Trust, and the Trustee shall transae~ the affairs of the Trust m ~~~~ 

name. 

(b) The Company hereby appoints El Paso Energy E.ST. Comp:w. :, 

Delaware corporation. as the Trustee of the Trust Wlder this Agreement. effecti"e as nr fhe 

date hereof. to nave all the righiS, powers, and d~!ics ofthe Trustee as sc:t fonh hero: an -•~J 

the Trustee acc~p1S such appointment. 
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~.2 Purposes. The pnmary pu:poses of the Trust an: (I) to facihute the 

liqol!iation and orderly winding up of 1he b\Wness and affain of me Company and not to 

conunue or engage in &he conduct of a lra4e or business; (ii) in coMeclion ther~with. to 

pr~servc: and admtniS\er the rights and assets of the Company and the TNS\.. admimster Pl:!.n 

Claims, and pay or otherwise provide for Plan Obligations: and (iii) to engage onl~· in suer. 

~ctllflues as are necessary, suitable, or convenient to accomplish the foresoing. 

Trust AssetS !1)d Satisfaction of Plan Obligations. ln accordance ~.~oith the 

P tan. on March 9, 200 1 (the .. TIUSl Effective Date"), in full sarisfcletion and d ischar{!e of the 

Company's obligations with respect to Plan ObligatiODS, meT~ shall succeed b:v operation 

ofDel~ware law and the Plan to all of the Company's right, title, and interest in and ro (i) the 

t;ndenal<.ing and AgreemenL, {ii) all oflhe Company's other as~ as of the Trust Effective 

Dale \Other than 'the NMl Receivable}, including but not hmited 1.0 all insurance polic1es. 

nghts and proceeds relating thereto, all claims, demands. causes of actton and chooses in 

acuon, tncluding without limitation c:onuiburion claims. cross-claims. subrogoauon c:l:~ims 

ana inQc?mnny claims such as but not hmited to claJms advanced in Kern Cou'lrv Land Co ,. 

Cailfornra l./mon Jn:s. Co., No. 991097 (Cal. Sup Ct. San FranciscoCty.\. and cl:ums arisin~ 

u::Qc:r an) and all envilonmemal statutes, rules and reS'Jiations. JBNR. a."'d related 

t:onuactual, quasi-conllaCtuaJ, ex a-a-contractual and common Jaw theories of reCc\>ery 31ld 

tui) any other assets to which the Company would otherwise have been entitled after the 

1rust Efiecuve Date (\he "Trust Property"). The TruS\ee hereb~ expressly :!gTees to accept 

the Trust Pro~rcy as of the Trust Effecu.,~ Date. The Trustee hereby agrees th:lt. ~necuve :lS 

s 
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of lh~ Trust Effecuve Date. the Trustee shllll be bound by the terms and pte' ISIC"'IS oi tho: 

Pla.'l and this Trust Agrec:mem and shall satisi>' out of the assets or" the. Tn!S! lin~ m 

accord~~nce with the terms of1he Plan and this Trust Agreemenl all Plan Oblii3Uons and the 

Company shall have no funhcr financial or olher responsibility With respect thereto The 

TnJSl shall ha"Ve a!l defenses, crossclaims, cowuerehums, claims for cont:ribut.on or 

andemniftc&tion, and rights to liens, off'sea, and rccoupment to whic:h the Company wot1ld 

o~erw\se be entitled. 

2.4 P¢s:laration of Trust.. The TNStee he~b)' declares that n will hold !he Tmst 

Property 1n trust upoQ and S\.lbj~t to lhe coadmons set {onh herein. h is the intention ofthC' 

pa. .,tes hereto that the Trust constiooe a liquidating trust Wider Section 301.170 l-4(d) of the 

T reasW)' Regulataons promulgaled under the Code. 

ARTICLE Ill 

TEJW OF TRUST 

~.I Imn- The tenD of the Tnzst shall commence on me Trust Effecuve Date.~ 

term of the Trust shall terminate upon~ later to occur of: (I) that date on which all Plan 

Obligauons have been finally detrnnined and pa1cl. the Claims Assertion Date hs.s p~sed. 

3IId t.ne F1nal L1qu1dating Oisuibulion, if any, has been made. and <ii> January jQ. 200Q nhe 

tatt"r of such dates being the "Termmauon Date"} For all purposes ofl.l'us .A.greemem. the 

date oc wh1ch all Plan Obligations nave been finally detemnned ancl paio shall be a date 

aetermmed sold)' m the dlscrelion of the Trost« hereunder. 
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ART1Cl£JV 

INTERESTS trot THE TRUST 

4.\ Initial Primary Bemfisjarv. Except as otherwise provided in Scc:uon 4.2. 

EPTP, m consideration for its obliption.s pur$uantw th~ Undenaking and Agrc~ment. si:.1U 

be the iniuaJ PrimarY Benciie1ary IUld as s~h shall have an undivided interest in t!-1~ TC\Ist 

Property. This provision sbaU not affect W payment of lllSUI3nc:e proceeds to or on bc:hali ot· 

the: i."'Sureds under t.he Company's insurance policies, and nothing hctein shall constitute an 

ass1gnmem ofa."ly insunulce policy, riglnorproc:ecds therein. To the exteut reqwc:d by law, 

benefic Lanes oithe Trust shall also include lhose persons or enuties entitled to receL\'c: cr 

~:!cei-.ing insurance proceeds from all insurance poli~es beld by the Trust or to which the 

Trust has rights or access, but only to lhe extent of such beneficiaries· interest therein. 

4.2 Transfm of IntereStS jn Jbe T!USJ.. 

(a) The interest of the Primal)' Beneficiary in the Trust shall not be 

transferable and no uansfcrs shall be regJstered an the books of Ule Trust maintained b~ or 

fo: ~he account of the T-rustee except that the Primary Beneficiary ma)' tra."lsfer all {but r.0t 

panl of Its interest in the Trust to an Affiliate (which Affiliate shall thereaner. rur .. 11 

purposes oftttis TnJSt Agreement, be the Primary Beneficiary). 

(b) ~ interes1ofPnmary Senefic1ary 1n \heTNSt shall be W'ICc:n•t·,,_.:...-..: 

(c) The Trustee may eslablish such procedures as the Truste~ m:~~ ·--,: :o 

reasonable purs~o~ant to which Primar.t BeneticiaJy may notif)' the Trustee alan~· en...: ..... . 
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.s.:!dress of the Primary acncficiary for recordation in the books of the Trust m;unl31ne4 by or 

icr the account of the Trustee. 

ARTICLEV 

PAYMENT OBLIGATIONS 

5.1 Oblil!ations Pavable bv she TnlSt The Trust Shall be required to pay or m'"'e 

p:ovi!:ior. for the payment of only Plan Obligations. in accordance with the terms of the Plan 

and this A~eement. 

- ., '·- Pavment ofObli(!arions. The Trustee shall, out oflbe L~setS of the Trust. pay 

or make: provision for the payment of Plan Obligations as suc:h obligauon.s become due. 

5.3 Soqrce ofPa'YJileplS. 

(a) All payments by or on behalf of the Trust shall be made from li) 

principal or income or both of the Trust as the TfUSlee shall determine m Its absolute 

cilscretJon. (ii) payments made to or on behalf of the Trust pursuant to tl'le:Under.aklng and 

.1\~c:ment. and (iii) recoveries from insurance policies and ot.her rtghts and c!a1ms of the 

Corr.pa!'l~ or the Trust. 

(b) NonC' of the Trustee, or any agem or employee of the Tl\lst. or an~· 

d!recror. officer. employee. or agent of the Company, Mic:iwestem. EPTP. or the Tf\IS1c:e. 

shall be hable for the payment of any Trust expense. liabihcy, or obli@ation. and no Person 

shall look to any of the foregoing Persons for payment of any such expense. liability, or 

oblig::suon. 'E.."~ecept to the extent expressly provided in the Undenaking and A~eemem. 

neither Mid~Stem nor EPTP shall be liable or responsible for any Trust eJtpense. habtll~·-

II 
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or obligation, and no Person shell look to Midweswm or EPTP for the payment of any such 

e~~nse, liability, or obligation. 

5.4 Suits lnva)vinc the Compmy. OQ aAd after tbt Trust Effect1ve Date. 

the Trust shall, as appropriate, defend, prosecule, panic:ipate in. or otherwtse tal-e lCllon m 

conr.~ction "'ith any a:tion, suit, or proc:eeding involving the Company or the ii"USl. Tne 

Trust or T rus~ may appear or 'lak~ action an any ruch ~lion, suit, or proceed.u1g m me name 

of and on behalf of the Company, and formal substiMioQ shall not be require:c r.mless 

required by applicable law, loc.al rules of practice, or CO\.Ilt order. 

ARTICLE VI 

OliTIES: POWEJlS; TRUST A.DM!,NISTRA TlON 

6.1 Duties. The Trustee shall be respollSible for the admi.nistrauon of the Trust 

and the management and distnbuuon of the assetS thereoi in accordance wilh the terms oi 

this Tnm Agreement and the Pla."'. 

'.., 0.- Pov.ers. 

(a) Subject to me limitations set forth m this Trust A.gn:c:mem and the 

Plan. the TruStee shall have the power to take any and all such acuons as in t.he Judgment of 

the Trustee are necessary or ~seful 10 effectua\e the purposes of \he Trus' or th~ Pl:tn. 

including without limitation each power expressly granted in S'l)bsect10n lb) bclo'"- ::nd an~ 

power reasonably incidental thereto but the Trust shall not ha"c the power to cor.t:n~e the 

busmess oft he Company for or on behalf of the Company or to engage m tll.: conouct 01. :tny 

other trade or business. 
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{b) Without limning the generality of subsection (a) above. Lhe Tru~e 

shall have: the power to: 

(i) m=ive and hold me assets of the Trust. and invest morues held 

from t1me to time in the Trust; 

(ii) administer and take all actions necessary or w:ful m 

connection with Plan Claims and pay or make reasonable provisioo for the payment of Pla.'l 

Obligations, all in accordance with the Plan and lhis Trust Agreement: 

(iii) prosecute, def~nd, and otherwise participate in. and take aU 

actions necessa:y or useful in COMe<:tion with. all ac:uons. suits. and procecdirlgs pend111g by 

O!' against or otherwise involving the Company or the Trust on and aft~r the Effecave Date; 

(iv) act in U\c name of the Company, ifnecessary, with respect to 

any maners relatin~. to the Company for which the Trust has assumed responsibility; 

(v) senle any elaims or threatened claims ma4e by or a~ainst the 

Trust or the Company; 12rovided that nothing herein shall be deemed to hmit the: Trustee's 

aurhority to s~nle fewer than all claims pendin~ beTWeen any claimant and the Company or 

1h~ Trusr: 

(vi) sue and be sued in the: name of the Trust (or in the na:ne oftht 

Company} and parricipate. as a party or otherwise, in any judicial, administrative, 3J'biU"allOn, 

or other action. suit, or proceeding affecting the: Company or the Trust. mcluding. Without 

limitanon, any proceeding relating to the validity, constnJction. or mterpretauon of the Plan, 

this Trust Agreement. aJ"(V inswance polic:-o, or any common law right of aC!Jon rtl3ting to 
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!l!l:" asset, right, claim. cause of act.ton. chose m actton or obligation or a.sscrtc.:1 habih~ ai 

the Company or lhe Trust; 

(vii) determine whether any claims or potenual chums ~lon~g to 

the Company should be asserted by or on behalf of the Company and whether any ac:uon. 

swt. or proceeding should be com.menc:ed or continued by or on behalf oilhe Company m 

corme<:lion !.herewith; 

(viii) with resp= to any lawsuits formerly iile4 against the 

Company, and with respect to any action brought against the Company or the Trust or as to 

which the Trus1 ts substiNted as a panyaftcrthe Effective Da~. act sn the same manner that 

the Company has or could have acted with respect to such lawsuits (including but not limned 

to decidin~ whether or not to appeal any judgment, order, or other decree) and be entitled to 

the same dc:!c:nses and rights to assen claims, COWJ\c::rclaims. cross-datms. or chums for 

contribtJIIOn or indemnification. and to aegotiate senlements as the Company had or would 

have had in resolution of such law5uiut 

(ix) exercise all righu and benefits available to me Trust with 

respect to any Insurance Policy; 

(x} borrow money and tssue notes and other e"tdences ol 

Indebtedness of1he Trust (whJch notes or other c-viden:es of mdebteciness may c:xonl!rate l.he 

Trustee from personal liability wilh respect thereto) as the Tnmc:C' deems necessary or 

appropnate ,n coMection wtth \he: admmisuanon o{thc: Trust. 
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{x.iJ h1re suc:n employees ana engage such legal. tin3r.c:l1l. 

1nsurance. and accounting professionals. anvestmc:nt managm, altemauve d1spute resol~on 

panelists. ex pen witnesses. an4 sucb other consulumts. aclvisors.IUld asents as the Trustee 

deems necessary or useful in cotmecuon wilh lhe adnunislration of the Plan and the Trust 

(me 1 uding Without hmitation in COMection with any aet1on. suit, orproceedmg i.n\·ol \'J.."lg the 

Company or the Trust}, pay such Persoi1S reasonable compensation fer their services, and 

cause the Tl'llSt to indemnify such Persons on such terms as the Trustee deems reasonable: 

(xii) withhold ;amounts frcru disuib11uons punuant hereto. cmd pay 

such amounts over ro tbe appropriate ~axiDg alllhoriues; 

(xiii) enter into such other arrangement$ with third pan1es as are 

deemed by lhe Tnmee to be nec:esSiU)' or useful in ca:Tying out the p"LUpOses of the T ru.st; 

(xivJ register a-ansfe:s of the interest U1 the Trust held by the Pnma.ry 

Beneficiary. all in accordance \\ith the provisions of Section 4.2 hereof; and 

(XV) execute and deliver on behalf of the Company or the Trust an" 

and all instn: . .rnems. agreements. c:emtic:atcs. or other docwnc.nts and papers as the Tl'\.lsl~c 

shall m ns judgmem deem necessary or useful in coMection w1lh the admirtismmon 01 1>1.:n 

Clas:ns. the payment or satisfaction of Plan Obhgatsons. anQ the Wlnding up ,,, : .. 

Com?any's business a.nd affairs. 

(c) All detcnninations made by the Trustee in connccuon \l.ltl• • . .: 

exercsse of sts powers hereunder shall be: conclusive unless a court of compet.:-nt JWlSw .• 

determines that the Trustee has grossl~ abused ns discrcuon. 
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6.3 Admirusgatjon. 

(a) The fiscal year of the Trust snail end on D~cembcr 31 of each ~·-=~. 

(b) Except as otherwise provided het'ei.n, dtc corpus oft.ne Trust shall be 

held by one or more subswuial depository i.nstinmons Wldcr cUSlodial agre~ments.. pll.."'SL&.lilt 

to which a depository institution hollis all investments and executes all trades sn me name oi 

the Trust and disb~ funds as directed in writiDg by the Trustee. 

(c) The Tl"\lSWC shall s:naintain sucb books ana records of \he Trus1.. · 

including such monthly. quarterly, or annual repons as the TNSlee shall arrange, as are 

necessar.-· and appropriate 10 reflect the financial b.islory and ~nt Staws of the TNS\. 

(d) Following the e~pintion ofthe period set fcmh in Section 278 of the 

DuCL with respect to the continuing existeoce as a body corponne of the Company 

following its dissolution. the Trustee shall have standmg lO apply to the Coun ofChan~ry oi 

t."te Suite of Delaware p~uam to Scetion 279 of the DGCL (or 3.."'1Y successor provision) for 

the appoinunem of a receiver of and for \:be Company, and the Trustee rna~ apply to \he 

Court of Chancery of the State of0el3ware fer thr: appointment of a recc1ver oi and for the 

Company if the Trustee determines thai the appoinuncnl of a truSlee or recet...,tr is nc:cessar)' 

or appropriate. 

6.4 Taxes. In the event that any w; is nnposea on lhe Trust. 1.he Trustee sh3ll 

ch~ge such tax a@ainst amount.s othet"Wlse distributable to lhe Primary Bcnetic1a.ry The 

Trustee 1'S authorized to reta.m from amounts otherwise dimbutable to the Pr.maJ) 

Be:'leticl31)' sufficient funds to pay or provide for me payment of, and to ac:tuall~· pa~. s~ch 
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t~ as 1S legally owed by the Trust (bUt such authorizauon stlall not prevent the Trustee trom 

conteStmg any such wt in lhe appropriate proceedings, and withholcilng pa)mem oi such WI. 

1fpemuned by law, pending the outcome of such proc=ding.sl. 

6.5 Tax ~JUlD~. The Trustee shall prc-pa:e or cause to be prepared all federal. 

state and local we rerums for the TNSt. for Federal income tax purposes. the Trustee shall 

repon aJI income oflhe Trust or cause such income to be rq:»oncd cons1stent with the T n:st's 

sratus as a gnu1tor truSt pumwn to Secdon l.671-4(a) of the Treasury Regulauons 

promuls-ated under tha Code. 

ARTICLE VII 

THETRUSU:£ 

7.1 Number. There shall be one trUStee serving as the Trustee lor iu S~JCGessor} at 

all-t1mes 

7 .:! Term of Servi9:. 

(a) The Trustc:c shall serve \ltltil the earlier of the Tenmnstion Date or the 

.:~ppoinrmcnt of any su~cssor Trustee. 

(b) The Trustc:e may resign at any nmc by wnnen nouce to the PnmaJJ 

SeneficL:uy and each Pe~n who was serving as a Oirector of the Comp:my :u l.lt the 

Effective Date. Such nouce shall specify a date when sueh resignation shall take: er'fect. 

which date shall not be less than ninety {90} da~s after the date such notrce ss gsven; 

provided, however, that such resienation shall not~ effecti'Ve unless and Wltil a :su.::cessor LS 

available 10 assume the duties of Trustee. 
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7.3 Comoensanon and E'll:penses of Trustee. The T~'" snal! r.o~ cc 

compensated for setvices as Trustee. 

7.4 Sue cesser Trum. The Tnmce shall appoint iu successor and such successor 

Tn.Jstec may, in Nm. appoint its successor. The appointment of sw:b successor shall bt: m~ 

by specific: re!'erence he~to in a written insmunent that t.~e Tnmc: shall e)(C:Cute ar.d aellver 

to the chosen succ:essor and the Primary ~fic:iaty. lll rheeverua vacancy occurs tor wtucl\ 

a successor has not been appointed. then the Primary Bene&i!U)' shall appomt a successor 

TruStee by specific reference hereto in a wrinen insm.tmennhmthe Primacy Bendi~.ary shall 

execute and deliver to the chosen suc~ssor. The original Trustee and any successor or 

substirute Trustee n~ herein shall serve without bone!. Except as otherwise e:tpressly 

indicated. each successor or substitute Trusu:e shall have all the powers a.nd immuruties 

herein given to the original Tn.unee. 

7.5 Consu]tation with and Reli~ tmen Expens. The Trust~ may. but shAll not 

be required to. CQnSult with counsel, accoun~ants, investment advisers and managers. 

msura.rm~ consultantS, stock brokers. appraisers, &nd other Penons deemed vy the Trwtee 10 

- be quahtied to assist th: Trustee on the: maners submined to them. 

7.6 l1m1111tjon upon liabj!trv ofTOJ~tee. 

{a) Nor Aetine jn lndsvidual C3paclty. ln acceptmg the Trust Pro~rzy In 

trust hc:reunder. the Trustee acts solely as U\lstcc hereunder and not in its !lldiVICUll capac It)', 

and all persons h:tving any cJa1m a~amsl the Trustee by reason of the: u~cuons 
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contemplated by tlus Agreement shall look. only to the Trust Propem ior payment or 

"2.llSiacuon thereof. 

(b) Exculpatory Provisions. The Trustee shall be not liable to the T nJSt. 

t'"11c1weStem, EPTP, any other Primary Beneficial}', or any holder of an-y claim eAcept ior us 

ov.'T\ gross negligence or willful misconduct. The Tl1l.Stee shall not be liable:- io:- any act or 

omission of any agent, advisor, consul Wit. or employ= of the Trust. unJess the Trust= acted 

with gross negligence or willt\11 miscondw::t in the selection or retc:nnon of suc:h ~ent. 

advisor. consuiWlt. or employee. No provision of this Agrt:cment shall require the T I"U.Stee 10 

expend or ri:tk its fwds or otherwise incur any fi.Dancialliability in the performance of any of 

iiS nghtS or power.; hereunder, if the TZUStec shall have reasonable grounds for believing that 

repa:-ment of such funds or adequate indemnity against sueb risk or liabilitY is not IUSOnably 

assured or provided to it. The Trustee shall not be responsible for or in respect of the validity 

or :t1Jirl.:iency of this Agrt:ement or for the due ex.ecution hereof by the Company 

(c) ProtectiOn on Pisajbulions. The Trustee shall be protected in 

continumg to make ciiitributions hereunder until the Trustee shall have actual knowledie of 

the happening of an event or any other oeewTenc:: lhat would cause S\JCh dJstnburions to tx 

unla-.....rtUl. 

7. 7 !mkmnifieatjon of ProteCted Pa."lies· 

{a) The Trustee shall i.ndemnify out of the assclS of the Trust an> 

Protecled P<U"ty against expenses (inc:ludmg anomeys· fe~s), judgments. fines. :md amounts 

pa1d in settlement or otherwise actually or reasonably mcurred by such ProtecteO P:uty in 
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connecuon wnh any threat~neci. pendtng. or c:ompletcc1 action. suit. or proceed1ng. w~cl.ne~ 

c1vil. criminal. atiminimative. or invcs~•gative (other than an acuon or ~u11 by or 1n tile :l£nt 

of rhe Company or~~ Tnm) if suc:h Protected Party acted in wood faim and sn a manner he 

or she reasonably believed robe m or not opposed 10 the best intereSts oflhe Comp1r.~ o~ tile 

Trust and. wn.h respect to a.'ly cnmmal action or proceeding, had no reasonable c2.use to 

believe his or her conduct was unlawful. The tcnninauou or~ aclion. suit. Qr proceedmg 

by judgment, order, sertlement. conviction, or upou a plea of nplo cgnrendere or 1ts 

c~uivalem, shall not. ofitself. create a preswnption that a Protected P~ did not act m good 

faith and in a rr.anner that such Protected Pany reasonably believed to be in or not opposed to 

lh~ best interests of the Company or the Trust. and, with rcspea fO any criminal actron or 

r>roceeding:, had reasor.able cause: to believe that his or her conduct was unlawfi.Jl. 

(b) The Trustee shall indemnify out of the assets of the Trust an~ 

Protected Parry asainst expenses (incl~ing anomeys' ftes) actually and ressonabl:-· incl.l..-red 

by such Protected Pany in coMec:don with the defense or senlement of 211y action or su1t by 

o: m the right of the Company or the Trus; lo procure a judgment in its fa\"OT ii such 

?roteeted Pany acred in good faith and m a manner he or she reasonably believed to be m Clr 

nor opposed to the best inrttestS of the Company or the Trust. exc:ept that no mdem.nni.=:!.ll,'!"' 

shalt be made m respec; to any claun. issue. or maner as to which such Protecte-d Pltt\ :>tull 

h:J\·e been adjud~ed to be liable for ~oss negligence or willful m&sc:onduct .n Inc: 

performance: ofhts or her dury to rhe Company orthe Trust ~less and only to th~ ext~m 11 ... 1 

:1 c:e..:n of competent junsdtction tincluding 1he coun in which such acuon or ;;..~ · .·. · 

~a 
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brou@ht) shall detc:nninl! upon apphcation thal. despite lhe aqjuclication of habthtY but 1n 

"'ew of all ci.rcumSWlccs oflhe case:, such Prowcted Parry is fairly and rc.aso':"abl:- enuUec1 to 

indemnity for such expenses tha~ such coun sball deem proper. 

(c) To the extent that a Prou:aed Pany has been suc;cessiul on til: mcnts 

or othervllse in the defense of any action, Sill t, or proceeding n:feiTed IO in su bpa."'agraphs l a) 

and (b). or in the defense ofanyc:laim, issue. ormatrcrtberein. such Protected Party 'Shall be 

mdemnified by the Trustee out of tbc assc'&S of the TJUSJ against expmses Cincl~Jding 

attorneys' fees) actually and reasonably incurred by him or her in c;onnc:ction 'Lherewnh. 

(d) Unless ordered by a ca&m of c;ompctenl jurisdicuon. any 

indemnification under subparagraphs (a) aad (b) shall be made by the Truslce only upon a 

c1etennination that the indemnification of the Protected Pany in question is proper ill the 

circumst.ances because he or she has met the applicable SUlndards of conduct set fonh 1n 

subparagr4ph~ (a) and (b). Such detenninatiotl shall be made by independenl legal counsel U1 

s v.Tinen opinion. 

(e) Expenses (including attorneys' fees) reasonably incurred by 3 

Proteered Pany in defending a civil. criminal. admirustranve, or investigatiVe acuon. 5Wt. or 

proceeding may be paid by the Trustee out ofthe assets of the Trust in ad"r'ance of the: fin3l 

d!sposi1ion of such a.cuon. suit. or prcx:eeding upon reuipl of an undertaking by or on benali 

of the Protected Pany in question to repa)' such amount unless it shall ultimately be 

de:temuned mat he or she is entllled to be indemrufied b)' lhe Trust as authorized by thiS 

Sec:uon. 
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{f) The indemnification and advana:mem of ~penses prov1cio:Q b~· trus 

Section shall not be deemed ccc:lusi"e of any other ri@l\1.5 to which In)' Prote~ted PiU'TY rna~· 

otherwise be entitled, and shall continue as to a Person who has ceased to be a Protected 

Pany and shall inUfe to the benefit of the heirs. executors, administntors. and succ~ssors of 

such Protected Pany. 

(g) Notwithsumding anything hmin to the COtlU"iV)', an:v cl~m for 

indemnification or the advancement of expcuses by a current or former director or officer of 

the Company pursuant to the terms of the Company's certificate of incorporation. the 

Compa."'y's bylaws, any agreement between such ~tor or officer and tbe Company, or 

Section 14 5 of the DGCL, which daim arises by reason of any vansac:tion, event. OCCutmlce, 

acuon. inaction. or decision occurring on or before the Effective Date orb~ reason of any 

threatened, pending, or completed action. suit. or prot"dmg, whedlcr civil. cnminal. 

administrative, or investigative :uising by reason of such lnU\SCIC'tion. e"ent. occWTence. 

acuon, mactson, or decision. shall be treated as a Contingent or Conditional C onuact Claim 

under the Plan and shall be governed by the Company's c:erufica1e of incorporauon. the 

Company's by Ia ws, the agreement between such officer or dsrec1or and the Company. and! or 

Section 145 of 'the OGCL. as the case may be. 

(h) Notwithstanding anythini! herem to the contral). the provis1ons h~re•n 

~egard1ng indemnification shall not supplatn. alter, amend or mod1fY any other 

.ndemmfic.at&on. defense or hold harmless a~:recment or obugaucn expressea or smpl1cd by 

law or con11act including without limllatson an:.- and all s~ch obligauons exprt:ssed or 

.,, 
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,mphcd m msurance pohc1es issued to or covenng the Company. any msured und.:~ sucil 

policies (mcluchng .. namc:d insureds" and ~actciitlonal mlW'eds"), and any beneficiary of the 

T JUSt. AllY 5Uch defense or indemnification shall 'tlike precedence over any inc1emni~· 

expressed herem and any payment pursuant to this provision shall be ueated as an :tch~ce 

pending receipt of insurance proceeds in the event 1hat the Company, the Trust or any 

beneficiary assertS that any polic:y of insurance available to Uu: Company, the Trust or an~· 

beneficiary of the Tl11St is responsive h1 lieu of or in coaj~tion with any indemni~ 

expressed herein. 

7.8 Trustee's bien. The Trustee and any other Pro~eeted Pany shall have a prior 

lien upon the e.sselS of the Trust to secwe paymem of any amounu payable to the Trustee 

pu"uant to Section 7.7. 

7.9 Other Aetjyities. Nothing in this Trust ~ent shall preclude the Trus~e 

from er:gaging in a.•w other activities, business or otherwise. 

ARTICLE VIti 

LIQUIDATING DlSTRlBUTJONS, FINAL 
LIQUID.-\ TING DlSTRIBllTJON. AND TE&\11N."' TIO!I' 

S.l The Trustee may (i) conduct a revie"" oiall paymems made! to :md from tht> 

Comp~n:- or the Trust on and !iubs~quent to the Eifecuve Date anci of sll :11'1ticip:ncd :md 

pend1ng claims against and obligations of the Company or the Trust. including Pllll Cl.:a1ms: 

! i1) cor.s 1dcr the extent ro which the "alue of the assets held by w T Nit exceeds lh~ m10un1 

oi anuctpatcd payments to be made out of the assets of the Trust m eonnecuon wiLh Pbn 

Obligauons; and (iii) consider any othc.-r information tl'le Tnmee deems relevant: and. blsed 
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on su;h conslderalions, the Truswc may,~ lhc TMtee's sole cia.sc~tio~ disn-tbutc. on .->ne or 

more occasions ilnQ prior to the umc a Final Liqusaaung Distnbu~on is ma\1~ pw-suant to 

Section 8.:2 bereof, such amoQ.nt from w assets of the TlUSl as the: TNStee, in the Trustee's 

soie discreuon, deems reasonable and appropriate, ratably to the Primazy Bcneticill) 1::\.'l 

··Interim Liquidating Distribution"); pro"'1ded that lhc Trustee mu51 be reasonably 2tlsticd 

that thr: value of the assets remainiDg in 'the Trust folloWing ca.cb ~h clisaib\.Luon ~ill b: 

reasonably likely 10 be suf!Wient to satisfy all remaining Plan Obligmious that arc known lO 

the Trustee or that may arise in connection with Plan Claims that arc likely to arise or 

become known to the Trustee prior to the expiration of the Claims Assenion Date. 

8.2 As soon as practicable atltr all Plan Obligations have been pilld ana t.hc 

CiaJms Assenion Date M5 passed, the Trustee shall ciiSU'ibutc: all assets remaining i.rJ the 

Trust, if any, ratably (cx.cept as sel fonh in Secuon 8.4 hereof) \O the Prunaty Benef,ciary 

\the .. Final Liquidating Distribution"). 

8.3 The Trust shall automatically lc:rminate on the Termina~on Oat¢ Pnor to the 

Tenninatson Date, the dissolution, tc:munation. msolve11cy. or bankruptcy oi any benetic}M} 

(itlctuding illl)" Primary Beneficial)') or any Trustee: shall noJ re-suJt in the termination or 

d!ssolution of the Trust. 

8.4 All amounts req~ired to be v.ithhel<l pursuant to lhe Code or a,..,~ prov1S1on oi 

an:,.o state, local, or foreign tn Jaw with respecs to the lntenm Liquidaung Dt::>tributJons, 1i 

any, and the Final Liquidllting Distrlbuuon, 1f an), shall be ueaat=d as :unoums p::ud or 

Clistnbutc:d, as the ~ may be, to the Primat)· Bc:nd1C1ary w,th resptct to wh1ch such 

rA~ 41~CS~v3 Ol/09/01 ll:4Spm 
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~":''o.mLS were withheld pursuant to tlus Secuon S.4 for all PwtiOSes oi\he Plan anc this Tru.s; 

.~greement. Th~ Company or lhe T rustec. as the c.ast may be:, shall ile al.ltbonz.ed to \lo,thnold 

fiom any such clisaibudons or payments, as me c:ase may be. ana to pay over to any f~ral. 

st~h:. and local government or any foreign go\'emment, any amounts reqi.W'ed to oe so 

"tth.neld ptl!Suant to the Code or any proVlSions of any olher federal. sure, local. or foretill 

law a:ld shall reduce by lhe amount thereof 'the otherwise pro rata distribuuon 10 the Pnm~· 

Beneficiary wn.h respeet to wbicb such amount was willlheld. 

ARTICLE IX 

CONC£8NING IH£ IRUSIOR A@ nn: PRIMARY BENEFICIARY 

9.1 General lnu;nyons. The TNSlOr and the Primary Bentficiary a.ffinn their 

intenti.:-ns that lhe Trust qualify as a bquidaling U'USl under the Code, an4, because the Trust 

1s not lo engage ln any business activities whats~«. the Trustor and the Pnmazy 

Bendctary do not believe that lheir consents to aelivities of the Trust should e"er be 

necessary. In the event any action shall require consent oi lht Trustor and.lor an:-· beneiici~ 

onch:Ging the Primary Beneficiary), a:'ld exceptto thc extent expressly prov1c!ed otheN"ise '" 

th1~ .. =~.g.reemem, consent of the TNStOr and! or such benetictanes shall bt aeemed gi\'C:n on I~ 

to tr.e extern that all of the bc:netlciari~ and/or the TMtor. 3S 1hc case may be. sh:•H "'" 

requned. 

9.2 Lim,uuion on biabjlirv. To me extent penmn~ by taw, the: t>eneli.:, .. r.~~ 

tincl•ldmg tne Pnmary Beneficial')') shall be enutled to the same: lsmnauon of p..:r •· • · . 

., . 
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ltab&liry extended to stoc"kho1de~ of pri~te COtl)Of'ations for profit orgll\iz~d u."l~er th~ 

General Corpontion I..aw of the: State of Delaware. 

ART1CL£X 

GENERAL PROVISIOJ'IS 

l 0.1 IncorpOration of Plan. The Plan shall be deemed to be: incorpor.tted hetc:tn by 

reference as if the u:nus of the Plan were fully set fonh herein. Any conflict between the 

terms anci conditions of the Plan Uld the tennSand conditions of this Trust A~eement shall 

be resolved by the enforcement of the terms and conditions of the Plan. 

10.2 AmendmentS. This Trust Agreement may be modified, supplemented, or 

amended at any time by mutUal agreement.. in writing, of the Trustee. the Company. and the 

Primary Bmefic:ia.ry; provided, howtver, that following the expiration of the period set fon.h 

m Section 278 of the DGCL this TruSt Agreement may be modifi~d. supplemented. or 

amended ar any time b:-- mutual agreement. in writing. of the Trusree end the Prim~· 

Ber.efic:iary, and lhe agreement or consent of the Comp4ny shall not be: r~C!u,red 

10.3 Jurisdiction. TI1e couns of the: Stale of Delaware tincludl!'lg. "1t.llOUt 

limitation. the Coun of Chall(ery of the Slate of Delaware) shall have Junsdict1on to he:ar md 

decide any claim or action agains11he TMtee or the Trust based on the ldmlnlStrJ!IOn or 

cons1n.:ction of the Trust or the Plan, or me perfonnance of the Trustee·s nghts. cuues. or 

obligations under this Trust A~mc:nt or the Plan. The Trustee (and e;1ch success.:>r TNstec 

by acceptance of 1ts appointmr:m as such) arrcvocabty consems to the Jl.:rtSdlchOI'i of the 

coum of the State of Delaware many and all actions agamst the Trust or the Tru:stec: C.:~s~d 
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on the aaminu;t13Jion or consuucnon oilh~ Trust. or U\e performance of the Trustee·:; ng.nts. 

aut.es, or obligations under ws Trust Agreement or the Plan. lnd lhe Trust~ t~d nc:n 

successor Trustee by ~ranee of its appoimmem as such) in-evocably consentS to service 

of process by fLrst class United States mall. regimred or ~nified. rerum receipt req~.:en~ll. 

postage prepl$1d, to the address at wh1ch the Trostee is to receive notice m accordsnce ~ith 

Secuon 10.6 ofthis Trust AgreeMet1t. 

l 0.4 Severapjlicy. AriY provision of this Trusl Agreement that is prohibited or 

unenforceable in any jurisdiction shall, as 10 sucb junsdktion, be ineffective to the extent of 

such prohibition or unenforceabiliry without invalidating the remaining pro\liSions hereof. 

and any such prohibition or unenforc:eability in any jurisdlction shall no1 invalidate or render 

uner.fotC'.l:able such provisions in any olher jurisdiction. 

10.5 Jjeadin!!S- The headings ofthe various Articles and sections herein are for 

con• l!nlence of refaence only and shall not define or Jimll any of the tenns or provtsions 

h~:eof 

10.6 Notices. My notices to the TNStor the: Tn:stee, to1he Company. or to E?TP 

sna!l be addressed as follows, or 10 such other address or addresses as may h~reJrter be 

fum,shed by any of them by like nctice to the others: 
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To the Trust 
ortheT~e: 

To the Company: 

To EPTP: 

c:Jo El Paso 'Energy E.S.T Comp~~ 
E1 'Paso Building 
1001 Louisiana St:cct 
Houston. Texas 7700:2 
Attn: Corporate Sec:retm:!' 
Fax: (713) 420-4099 

EPEC Oil Company 
El Paso Building 
1 00 1 Louisiana Sueet 
HoUSton. Texas 77002 
Ann: Corpora1c Secretary 
Fax: ('713) 420-4099 

El Paso TeMenc: Pipeline Co. 
El Paso Builchng 
l 00 1 Louisiana Str~t 
Houston. Texas 77002 
AM: Corporate Secretary 
Fax: (713) 420-4099 

.-\ny notices to the persons serving as directors of the Company :as oi the Effective 

Date $h:!ll be addressed as follows. or to such other address or addresses~ m3~ h~r~Jfter be 

furnished by any sllch director to the Trust at the address des1gna1ed for \he r~• c:-1 pt oi notice 

by the Trust in accordance with this Section I 0.6: 

c:lo El Paso Corporation 
El Paso Building 
1001 Louisiana Strett 
Houston. Texas 77002 
Ann: Corporate Secretary 
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fax: (7U) 420...ao99 

s~cb nonccs shall be in wrttmg and shall be pc:rsonally delivered or sem by ii:s• 

class United Swes mail. registetcd or cenified, r~ RJ~:eipt requested., postage p~paid. All 

s~ch nouccs and communications to the Trustee shall be effective when d~hvcr::d s• tr.e 

designate4 address. All o¢cr 'latices and communications shall 'b: dfcctivc when pe~n!ll~ 

delivered or wbcu deposited in the mails. 

Anything herein to the conmuy notwiths&anding, folloWing expiration of tl'le perioj 

set forth in Secuon 278 of the DOCL. no notice cf any change of address for the: rect!ipt of 

notice pursuant to this Scc:uon I 0.6 need be fiunished to the Company by any of the Trust. 

the Tr-lStee, or E.PTP. 

I 0. 7 CountSPans. This Trust Agreement may be executed in coumerpans. e:sch of 

which shall constitute an original. but all of wh1ch togelher shall constiNte but one and the 

sar.~c instru.'nent. 

10.8 fullire Trust .'\m:cmem. This Trust Agreement and th~: Plan tog¢tner conum 

the c:ntire agrec:ment of the panies rclaung to the subject mancr hcrcoi 

10.9 Go11eming L3~. All questior.s pertaining 10 the validft~· 3nd construcl!on or 

this T~st Agreement or the adminisn-:~uon of this T!'\l.St shall be determined in .lcconhnce 

'.l:ith the laws ofth~ State ofDelav.-are; provided. however, that this provision sh:U1 not :1ffec1 

the law applicable to the resol~tlon or discharge of any insuran~ claim or nght or tlllY loss. 

cl:um. demand, cause of action or chose in action assoctated thereWith The pro,·,sions oz' 

Sect1on 3540 of Title 12 of the Delaware Code shall not apply to this Trust. 
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c-1 WITNESS V.ll.ER£0F, \he pvties have e:a.ccqte<f thiS Trus' Agreement the c3~ 

:.no .' e.:r first above v.Tinen. 

TRUSTOR: 
EPEC Oil Company /'/ L 

By: J:/.~~-
Name: It Brent AllSlln 
Title: President 

'!RUSTEE: 
Et Paso Energy E.S.T Company 

By:;k/~~-
Namc: itBrentAUStin 
Tille: Executive Vice Presidem 

~0 
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By and Between 

Wll.COX OIL COMPANY 

TENNESSEE GAS TRANSMISSION COMPANY 
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Dated May 13, 1964 
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PLAN OF REORGANIZATION 

This Plan of Reorganization made this the 13th day of May, 1964, by and between WILCOX 
OIL COMPANY, a Delaware corporation (hereinafter sometimes called "Wilcox"), with its prin
cipal office and place of business at Tulsa, Oklahoma, TENNESSEE GAS TRANSMISSION 
COMPANY, a Delaware corporation (hereinafter sometimes called "Tennessee"), with its princi
pal office and place of business ar Houston, ~exas, and WXC COMPANY, a Delaware corporation 
(hereinafter sometimes called "W X C"), with its principal office and place of business at Houston, 
Texas. · ___ .... :. 

REOTALS 

The reorganization will comprise the transfer to W X C of all the assets, properties~ business 
and good will of Wilcox (and the assumption by W X C of Wilcox's liabilities as hereinafter 
provided) in exchange solely for shares of $5.00 par value voting common stock of Tennessee 
owned or to be owned by W XC, the prompt dissolution of Wilcox and the distribution of such 
shares to the stockholders of Wilcox, all upon and subject to the terms and conditions of this Plan 
of Reorganization. 

In consideration of the mutual benefits to be derived from this Plan of Reorganization and of 
the mutual agreements hereinafter contained, the parties hereto do hereby agree as follows: 

ARTICLE 1. RepreJentations and W rm-antie.r of Wilcox 

1.1 Wilcox is a corporation duly organized and existing and in good standing under the 
laws of the State of Delaware and is qualified to do business in, and is a foreign corporation in 
good standing in the States of Arkansas, Colorado, Kansas,' Louisiana, Montana, Nebraska, New 
Mexico, Oklahoma and T-exas. 

1.2 Wilcox is and at the Oosing Date (as that term is hereinafter defined) will be author
ized to issue 1,200,000 shares of its $5.00 par value common stock of which 694,234-3/5rhs shares 
of such common stock are and will be outstanding, all of one class, all validly issued, full paid and 
nonassessable. No other class of stock is authorized or issued and no restricted stock options are 
presently outstanding and unexercised. 

1.3 Wilcox has no subsidiaries and owns no securities of any other corporation, domestic or 
foreign, except for twenty~two and-one-half (22 ~) shares of $100 par value Class A common 
stock in Oklahoma Hotel Building Company. 

1.4 . Annexed hereto as Exhibit A are a Balance Sheet and Statement of Income and Re
tained Earnings of Wilcox for the year ended December 31, 1963, certified by Arthur Young & 
Company, Independent Public Accountants, and an unaudited Balance Sheet of Wilcox as of March 
31, 1964, and an unaudited Statement of Income and Expenses, dated March 31, 1964, covering 
the quarter ended March 31, 1964. All such statements present fairly the condition of Wilcox 
and the results of its operations as of the respective dates of such balance sheets and for the respec
tive periods indicated in said statements. 

1.5 Wilcox has heretofore delivered to W X C and Tennessee a Statement of Lease Produc
tion, Income and Direct Expense for the calendar year 1963 and Statements of Lease Production, 
Income and Direct Expense for the months of January, February and MarCh, 1964. Such statements 
present fairly the results of operations of Wilcox for the respective periods. 

1.6 Except as listed in the schedule annexed hereto as Exhibit B, Wilcox has no liabilities, 
absolute or contingent, known to the officers and directors of Wilcox which are not shown or 
provided for on the unaudited Balance Sheet of Wilcox as of March 31, 1964, annexed as part 
of Exhibit A. 
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1. 7 The properties and assets of Wilcox to be conveyed to W X C pursuant to this Plan 
of Reorganization shall include all properties and assets of Wilcox of whatsoever nature, real, 
personal or mixed, tangible or intangible, (save and except only the corporate charter, by-laws, 
stock books and minute books of Wilcox) including, without limitation, the following: 

(i) All of the producing oil and gas leases and producing royalty, overriding royalty arid 
mineral interests of Wilcox as described in Exhibit C-1, subject to the Operating Agreements 
and other Contracts affecting such leases and the lands covered thereby as described in said 
Exhibit; 

(ii) All of the nonproducing oil and gas leases and nonproducing royalty, overriding 
royalty and mineral interests of Wilcox as described in Exhibit C-2 hereof, subject to the Oper
ating Agreements and other Contracts described in said Exhibit; and further subject to the 
release of any of such . leases because of the expiration of primary terms or brought about by 
other lease contract provisions; 

(iii) All of Wilcox's other interests in land (including, without limitation, all buildings 
and other improvements thereon). as described in Exhibit C-3 hereof; 

(iv) All of the buildings and improvements, office furniture, fixtures, equipment and 
appliances located 6n the real property covered by the leases and lands of Wilcox or whereso-
ever situated; . 

( v) All of the items of tangible and intangible personal propeny used or obtained for 
use in connection with Wilcox's business including, but not liinited to, all of the items of 
personal property used in connection with Wilcox's business of exploring for, producing and 
marketing oil, gas and other minerals; 

(vi) All of the oil and gas wells, oil field materials and supplies wheresoever located, 
conduits, pipes and othe.i: related equipment and fixtures, tanks, batteries, plants, interests in 
plants, wells (of whatsoever nature), seismographical, geological and geophysical data and 
records, Jogs and other data related to leaseholds hereinabove referred to and any other 
leaseholds (none of which data, records and information shall be reproduced for the. benefit of 
any person, firm or corporation except Tennessee and W X C from and after the date hereof), 
maps, records, abstracts, indicia of title, title opinions, books, well and production files, divi
sion order files and all other files and other records of whatsoever nature related to Wilcox's 
p·roperty, operations or business; 

(vii) All accounts receivable, notes receivable, and mortgages receivable and all other 
receivables as may be reflected upon the unaudited Balance Sheet of Wilcox as of March 31, 
1964, adjusted to Oosing Date by transactions in the ordinary course of ·business; · 

(viii) All inventory of crude oil and other hydrocarbon substances of Wilcox at Clos
ing Date; 

( ix) All cash on deposit and in hand at the Closing Date, which cash. as of March 31, 
1964, was the sum of $777,771.51 and all Certificates of Deposit, which as of March 31, 
1964, aggregated the sum of $1,850,000, and as adjusted to Closing Date by collections, pay
ments and deposits made only through the ordinary conduct of Wilcox's business; 

(x) All prepaid insurance and other prepaid expenses as shown on the books of Wilcox 
on March 31, 1964, as adjusted to Closing Date; 

(xi) All contracts of any nature related to Wilcox's business including, without limita
tion, all contracts for the purchase or sale of oil, gas and/ or other hydrocarbons; the pur
chase of supplies and materials, all Operating Agreements related to Wilcox's oil and 
gas leases or other properties, all utility contracts, rental agreements, lease contra~ and 
other agreements; and 

(xii) Twenty-t?.To and one-half (22~) shares of $100 par value Class A common stock 
in Oklahoma Hotel Building Company. 

All properties to be conveyed pursuant to this Plan of Reorganization are hereinafter sometimes 
referred to collectively as "Subject Properties". 
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1.8 Since January 1, 1964, except for changes occurring in the ordinary course of busi
ness of Wilcox, there have been no material adverse changes in the financial condition or earn
ings of Wilcox. The directors and officers of Wilcox do not know, nor do they have. any basis· 
for knowledge of, nor do they have any reason to anticipate any litigation or other events or 
consequences materially adverse to Wilcox except for three suits now pending to which Wilcox 
is a party, described as follows: 

(i) A"ow Drilling Company vs Wilcox Oil Company, Cause No .. 99334, District 
Court of Tulsa County, Oklahoma, involving ·the costs and claims arising between the 
parties thereto from the drilling of a well in Beckham County, Oklahoma; · 
. (ii) Mounsey et al vs Wilcox Oil Company el al, Cause No. CA 2-147, U. S. District 
Court for the Northern District of Texas, involving problems of unitization of certain lands in 
Lipscomb County, Texas, and in which the plaintiffs are seeking lease cancellation and damages; 

(iii) Ausmus vs Wilcox Oil Company, Cause No. 8566, District Court of Beaver County, 
Oklahoma, in which a lease cancellation is sought. 

All Federal and State tax returns of Wilcox required to be filed on or prior to March 31, 1964, 
l;tave been filed and all such returns required to be filed prjpr to Closing Date will be filed 
by Wilcox. The directors and officers of Wilcox do not believe that there is any deficit for 
the payment of taxes in respect of any return filed for any prior year. AU liabilities of Wilcox 
for Federal, State and local taxes for any period prior to March 31, 1964 (except ad valorem 
taxes for the current year which are not delinquent) have been paid or adequately provided 
for on the Balance Sheet of Wilcox dated March 31, 1964. 

1.9 Since March 31, 1964, Wilcox has neither entered into any contract nor made any 
commirments which could consti~te or be considered as liabilities as the same are defined in 
accordance with generally accepted accounting procedures and practices, consistently applied, or 
which in any way diminish the assets of Wilcox, except those incurred in the ordinary course 
of Wilcox's business of exploring for, producing and marketing oil, gas and other hydrocarbons. 

1.10 To the best of the knowledge of Wilcox's directors and officers, all of Wilcox's oil and 
gas leases (producing and nonproducing) are in full force and effect; and Wilcox is iil peaceable 
possession of the lands covered thereby; there are no arrears of rental payments thereunder; 
nor is Wilcox in default in the performance of any of the terms and conditions of any such lease 
or any contract pertaining to such leases; and Wilcox has no reason to anticipate the termination of 
any such leases, except in accordance with their own terms and provisions. 

1.11 Since March 31, 1964, Wilcox has neither paid nor declared any dividends except for 
a dividend of 25 cents payable on each share of common stock of Wilcox outstanding on May 1, 
1964, such dividend being payable on May 22, 1964, and further except for a dividend of 25 cents 
payable for each share of common stock of Wilcox to be declared in the event Closing Date is 
subsequent to July 21, 1964, such dividend to be payable on September 8, 1964, to holders of 
record on August 14, 1964. 

1.12 As of the date of this Plan of Reorganization and through the Closing Date, Wilcox 
will not be obligated in any way to issue any of its shares of common stock to any person pur
suant to any restricted stock option or pursuant to any agreement, stock right, warrant or other 
commitment. 

1.13 Prjor to March 31, 1964, Wilcox has.made no distribution of any kind of any of its 
properties or assets to its stockholders, as such, since January 1, 1964 except for the dividend paid 
in the first quarter of t 964. · 

1.14 Wilcox has made no unusual increases in remuneration to any of its office.rs or em
ployees except in respect of certain salary increases made to certain of its officers pursuant to action 
taken by its Board of Directors on April 13, 1964. 

1.15 Wilcox has the legal power and right to enter into and perform the obligations cast 
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upon it by the terms and provisions of this Plan of Reorganization; and the consummation of the 
transactions contemplated by this Plan of Reorganization will not result in the breach or termina
tion of any provision of or constitute a default under any agreements or instruments to which Wil
cox is a party or by which it or any of its properties may be bound, subject only to the approval of 
its st<><;kholders at the called stockholders meeting referred to in subparagraph (ii) of paragraph 
8.1 hereof. 

1.1.9 Wilcox has not entered into a.qy agreement with any person, firm or corporation nor 
has Wilcox become indirectly a party to any agreement for the payment of any fee, GQmmission or 
brokerage in connection with this Plan of Reorganizatiqn and the proposed exchange of shares of 
Tennessee for the properties and assets of Wilcox; and Wilcox is nota party to any contract, other 
than this Plan of Reorganization, under which any other party has any option or right to acquire by 
sale or exchange. any portion of Wilcox's properties or assets. 

1.17 The directors and officers of Wilcox know of no statute, rule or law, regulation or 
contract which wouJd, (subject to the affirmative approval by the holders of two-thirds of th~ 
voting stock of Wilcox), inhibit (i) the exchange contemplated hereby or (ii) the complete 
liquidation and dissolution of Wilcox. 

1.18 Wilcox is not a party to any (i) employment or management contract which cannot be 
terminated on notice of sixty (60) days or less, (ii) contract for the purchase of materials, supplies, 
or equipment in excess of requirements for normal operating inventories or for work in progress, 
(ili) contracts for the future sale of production over a period of more than one (1) year from 
the date hereof or (iv) pension, profit sharing or retirement plans or contracts or consulting agree
ments; except as shown in Exhibit B referred to in paragraph 1.6 hereof. 

1.19 To the best of the knowledge, information and belief of its directors and officers, 
Wilcox has complied in all material respects with all laws, rules, regulations and ordinances appli
cable to its business. 

1.20 Since March 31, 1964, there has been no material change in the business or condition, 
financial or otherwise, of Wilcox, from that shown in the unaudited Balance Sheet and Statement 
of Income and Expenses dated as of March 31, 1964, annexed hereto as a part of Exhibit A, other 
than· changes occurring in the _ordinary course of business, which changes have not materially ad
versely affected its business, properties or financial condition, and except as to the dividend declared 
and payable May 22, 1964, as referred to in paragraph 1.11 hereof. 

1.21 The Board of Directors of Wilcox has duly approved this Plan of Reorganization and 
the transactions contemplated hereby (subject to the approval hereof by the stockholders of Wil
cox) and has authorized the execution and delivery by Wilcox of thiS Plan of Reorganization to 
Tennessee and W X C 

ARTICLE 2. RepreJentationJ and Warranties of Tennessee and W XC 

Tennessee and W XC each represents and warrants: 

. 2.1 Each, W XC and Tennessee, has been duly organized and each is a validly existing 
corp<)ration in good standing under the laws of Delaware. · 

2.2 W X C is or Will be at Closing Date a wholly owned subsidiary of Tennessee. 

2.3 The shares of stock of Tennessee to be exchanged hereunder for all of the properties 
and assets of Wilcox contracted to be acquired hereunder are shares of common stock of the par 
value of $5.00 per share (entitled to one vote per share) and such stock has been validly author
ized by the Certificate of Incorporation (Agreement of Merger) of Tennessee, as amended, and the 
issuance thereof has been validly authorized by appropriate action of the Board of Directors of 
Tennessee or the Executive Committee of such Board of Directors, and such stock when issued 
pursuant herei:o, will be validly issued and will be full paid and nonassessable. 
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2.4 . The Balance Sheets as of December 31, 1963, and the related Statements oflncome and 
Retained Earnings of Tennessee and its consolidated subsidiary companies for the three years ended 
December 31, 1963, and the Summary of Consolidated Earnings of Tennessee and its Consolidated 
Subsidiaries for the years ended December 31, 1959, 1960, 1961, 1962 and 1963, all certified by 
Anhur Andersen & Co., as set forth in the Prospectus constituting a part of the Registration State
ment of Tennessee (Registration No. 2-22137) under the Securities Act of 1933, as amended, 
fairly present the financial. condition of Tennessee and irs subsidiaries consolidated as of December 
3-1, 1963, and the results of their operations for the respective periods of said Statements of In
come and of Retained Earnings and said Summary of Consolidated Earnings. All of such statements 
have been prepared in conformity with generally accepted accounting principles consistendy ap
plied except as otherwise stated in the notes to such statements. 

2.5 Since December 31, 1963, there has been no material adverse change in the business or 
condition, financial or otherwise, of Tennessee and its consolidated subsidiary companies as shown 
in the prospectus referred to in paragraph 2.4 hereof other than changes occurring in the ordinary 
course of business, which changes have not had any material adverse effect upon its business, prop
erties or financial condition. 

2.6 The amount of the capital stock of Tennessee, including COm.t::Q.On stock, preferred stock 
and second preferred stock authorized, is as stated in the Prospectus included in the Registration 
Statement referred to in paragraph 2.4 hereof and the amount of such classes of stock outstanding 
as of the date hereof is the same as the amount stated in said Prospectus to have been outstanding 
at December 31, 1963, except for preferred stock purchased for sinking fund requirements since said 
date and except for 15 0,000 shares of preferred stock sold pursuant to said Prospectus and except for 
any shares of Tennessee common stock issued after December 31, 1963, upon conversion of any out
standing shares of its second preferred stock or upon exercise of employee restricted stock options. 

2. 7 The Board of Directors of W X C and the Executive Committee of the Board of Di
rectors of Tennessee have each duly approved this Plan of Reorganization and the transactions 
contemplated herein and have authorized the execution and delivery hereof by its officers. 

2.8 The consummation of the transaction rontemplated by this Plan of Reorganization will 
not result in any breach of any of the terms, conditions or provisions of or constitute a default under 
or result in the creation of any lien, charge or encumbrance on any property or asset of W X C or 
Tennessee pursuant to their respective Certificates of Inoorporation or by-laws or any indenture, 
agreement or instrument to which W XC or Tennessee is a parry or by which either is bound. 

2.9 The Prospectus, dated April 6, 1964, constituting a part of the Registration Statement of 
Tennessee (Registration No. 2-22137) under the Securities Act of 1933, as amended, as of the 
date thereof contains no untrue statement of a material fact and does not fail to state any material 

. fact required to be stated therein or necessarY to make the statements therein not misleading. Since 
April 6, 1964,. there has been no material adverse change in the business, affairs, financial condition 
or earnings of Tennessee and its consolidated subsidiaries as disclosed in said Registration Statement 
and Prospectus other than as included in the information furnished by Tennessee to Wilcox for 
inclusion in the Wilcox Proxy Statement to be mailed to Wilcox stockholders in conjunction with 
the special meeting of stockholders referred to in subparagraph (ii) of paragraph 8.1 hereof. 

· ARTICLE 3. Ordinary Course of Business 
3.1 Wilcox represents that during the period from March 31, 1964, to the date hereof, it 

has conducted ·and agrees that from the date hereof to the Closing Date (except for this Plan of 
Reorganization and transactions contemplated hereby) it ~will conduct the business and affairs of 
Wilcox only in their ordinary course or as may be expressly agreed to on behalf of Tennessee and 
W X C by Mr. R. E. McGee, a Senior Vice President of Tennessee, or any other person duly au
thorized by him or by Tennessee and W XC in writing. During the period from the date hereof to 
the Oosing Date, Wilcox will not knowingly take any action other than in the ordinary course of 
business which would change the conduct of its business and affairs from the manner in which such 
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business and affairs were ronducted from December 31, 1963, to the date of this PI3.n of Reorgani
zation. For the purpose of this Plan of Reorganization, the phrase "ordinary course of business" shall 
mean the conduct and operation of the business of Wilcox of exploring for, producing and marketing 

· oil, gas and other hydrocarbons and the transportation of such products, and other activities incident 
to such business, only in the manner which Wilcox conducted and operated its business during the 
one year period ended December 31, 1963, following its usual and ordinary accounting practices, 
ordinary accruals and ordinary expenditures for. merchandise, insurance, rentals, exploration work 
and other ordinary expenses except in relation to the payment of the 25¢ per share dividend upon 
its common stock payable on May 22, 1964, and additi~nal dividends as provided for herein. 

ARTICLE 4. Access to Books, Rec01'ds, Accounts and Properties 

4.1 From and after the date of this Plan of Reorganization until Closing Date, Wilcox will 
(i) give to Tennessee and W XC and their respective representatives full access at any 

reasonable time to all of the Subject Properties and all of Wilcox's books, records, tax returns, 
contracts and documents relating to the Subject Properties for any purpose including, but not 
limited to, the right to reproduce all or any portion thereof, and to make inventories thereof; 

(ii) furnish to Tennessee and W XC all information with respect to the business, affairs 
and properties of Wilcox as Tennessee and/ or W X C may from time to .time reasonably 
request; 

(iii) permit Tennessee and/or W XC and their representatives to examine all abstracts 
of title, title policies, title opinions, title files, ownership maps, rontract files, division order 
files, records and surveys which Wilcox may have with respect to the Subject Properties and 
Wilcox, upon the request of Tennessee and/ or W X C, will as promptly as possible and at least 
thirty ( 30) days prior to Oosing Date submit to Tennessee and W X C such additional ab
stracts, title reports, opinions, status reports, certificates of title and certificates of facts as may 
be needed by Tennessee and/ or W X C to verify the representations of Wilcox as to the title 
to which it holds to any of its properties; . 

(iv) keep in full force and effect insurance comparable in amount and scope of coverage 
to that now maintained by it in respect of any of its properties; 

(v) use its best efforts to obtain waivers of preferential purchase rights vested in third 
patties as to any of the Subject Properties, if any; and 

(vi) as requested by Tennessee and/or W XC use its best efforts up to the Closing 
Date to cure all title defects in any of the Subject Properties to be conveyed to W X C. 

4.2 Wilrox will cauSe its independent Pl!blic accountants, Anhur Young & Company, to 
make available to Tennessee and W X C and tbe agents or nominees of either of them, all work
ing papers and records concerning their examinations of Wilcox's financial statements w and- in
cluding December 31, 1963, and interim working papers and records from such date to the Oosing 
Date. Tennessee, W X C and their agents shall also have the right of access to all of Wilcox's books 
of account, business records and other related documents and Tennessee shall have the· right to 
arrange with its certified public accountants, Arthur Andersen & Co., for consultation with a 
member of the firm of Arthur Young & Company at such times as may be mutually convenient to 
such accounting firms for such discussions as Tennessee may consider desirable or necessary. 

ARTICLE 5. Covenants of Wilcox 

5.1 Wilcox covenants that &om and after the date hereof and through the Oosing Date, 
it will 

(i) not declare or pay any dividend (except as referred to in paragraph 1.11 above) or 
make any distribution of its properties or assets or allow the issuance of any other stock of 
Wilcox, except in respect of the declaration of an additional dividend of 25¢ per share on its 
common stock on July 21, 1964, payable September 8, 1964, to holders of said stock of 
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record on August 14, 1964, in the event that the transactions contemplated by this Plan of 
Reorganization have not been finally consummated on or prior to August 14, 1964; provided, 
however, that in the event the Closing Date should be a date subsequent to October 1, 1964, 
Wilcox shall be permitted (if it so desires) to declare and pay a regular quarterly dividend in 
such amounts and at such times as the parties hereto shall agree; 

(ii) not make any changes in its Articles of Incorporation or by-laws except as provided 
for herein; 

(iii) not grant further restricted stock options to officers and/ or employees to purchase 
shares of cornmon stock of Wilcox; 

(iv) not increase from and after April 13, 1964, the rate or form of compensation 
payable to any offi¢er or employee of Wilcox except increases in salaries and other forms of 
compensation occasioned by collective bargaining under any labor contract or agreement; 

( v) not dispose of any of the Subject Properties except in the ordinary course of 
Wilcox's business; 

(vi) not incur any indebtedness except in the ordinary course of business nor allow 
any material adverse change to be made in the financial affairs of Wilcox nor allow any 
tax or other liability of Wilcox to be extended by waiver of the statutes of limitation without 
the prior written consent of W X C and Tennessee; 

(vii) comply in all material respects with all applicable local, state and federal rules, 
laws and regulations, including those relative to the payment of income, franchise and other 
taxes, fees, imposts and charges due to be paid prior to the Closing Date; 

(viii) grant to W X C and Tennessee the full and free access to properties and records 
as referred to in Article 4 hereof; 

(ix) pay the costs and expenses incurred by it in effectuating and carrying out this 
Plan of Reorganization, including the fees and expenses of its counsel and accountants, docu
mentary and transfer stamps required on the transfer of Subject Properties, and the fees and 
charges of its transfer agent, referred to in p~ragraph 7.4 hereof. After Closing Date, Wilcox 
will retain in a separate bank account cash in the amount not exceeding $100,000 to pay all 
costs and expenses incurred by it in carrying out this Plan of Reorganization and in com
pletely liquidating the corporation pursuant to Sections 271 and 275· of the Corporate Laws 
of the State of Delaware. Such cash shall be used only to pay such costs and expenses; any 
balance thereof remaining at the expiration of one hundred twenty (120) days following 
Closing Date shall be paid over to W X C. 

ARTICLE 6. CovenantJ of Tenneuee 

6.1 Tennessee covenants that from and after the date hereof and through Closing Date, 
Tennessee ( i) will not take any action which would change in any material respect the nature of 
its business; (ii) will not authorize or make any split-up of its common stock or any other change 
in the rights of the holders of shares of its common stock; and (iii) will not declare or pay any 
dividend or make any other distribution to the holders of its common srock in excess of quarterly 
dividends of 25¢ per share unless the transactions contemplated by this Plan of Reorganization have . 
not been consummated on or prior to October 1, 1964. · 

6.2 As soon as practicable after the date hereof, Tennessee will furnish to Wilcox for inclu
sion in the proxy statement to be mailed to Wilcox stockholders pursuant to subparagraph ( ii) of 
paragraph 8.1 ·information related to the. financial condition, business and affairS of Tennessee and 
its subsidiaries. 

ARTICLE 7. Covenants of liVilcox, W XC and TenneJsee 

7.1 Subject to all of the terms and conditions hereof and except for the sum to be reserved 
by Wilcox for the winding up of its affairs, Wilcox hereby agrees to convey, transfer, assign and 
deliver to W X C by conveyances containing covenants of special warranty, and W X C agrees to 
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acquire and accept by such conveyances and delivery from Wilcox on the Oosing Date all of the 
assets and properties, business and good will of Wilcox of every kind and deScription, whether or 
not described in paragraph 1.7 of this Plan of Reorganization or any exhibit therein referred to, 
including, without limitation, all properties, ·tangible or intangible, real, personal or mixed, accounts 
receivable, bank accounts; cash, claims and rights under contractS of Wilcox, and all boo~ and 
records of Wilcox related to its business, all as the same' shall exist at the Oosing Dace. The assets 
and properties to be conveyed,_ transferred, assigned and delivered on the Oosing Date shall, with
out limitation, include all assets and properties of Wilcox shown on the unaudited Consolidated 
Balance Sheet of Wilcox as of March 31, 1964, annexed hereto as a part of Exhibit A, and all assets 
and properties thereafter acquired by Wilcox prior to the Oosiog Date except such of those as 
may have been disposed of prior to the Oosing Date in the ordinary course of business or in the 
payment and disCharge of liabilities of Wilcox. 

7.2 Subject to the conditions herein set forth, from and after the Closing Date, W X C shall 
assume and agrees to pay, perform and discharge all debts, obligations, contracts and liabilities of 
Wilcox and (except for any actions based upon misfeasance or malfeasance) its officers and di
rectors when acting in such capacities and when such debts, obligations, contracts and liabilities of 
Wilcox are imputed by law to such officers and directors, of any kind, character or description, 
whether accrued, absolute, contingent or otherwise, all as the same shall exist at the .Closing Dace; 
provided, however, that nothing in this paragraph 7.2 contained shall relieve Wilcox of its obli
gations under this Plan of Reorganization ro distribute the shares of Tennessee common stock to 
the holders of Wilcox common stock in complete dissolution, winding up and liquidation of Wilcox. 

7.3 Wilcox agrees chat it will at any time and from time to time after the Closing Date, 
uPc>n request of W XC and at W X C's expense, do, execute, acknowledge ~d deliver, and will 
cause to be done, executed, acknowledged and delivered, all su,ch further acts, deeds, assignments, 
transfers, conveyances, powers of attorney and assurances as may be required for the better assign
ing, transferring, granting, conveying, assuring and confirming to W X C or its successors and 

· assigns, or for aiding and assisting in collecting and reducing to possession any of the Subject Prop
erties to be assigned as provided herein. 

7.4 On the terms and subject to the conditions herein set forth, W X C will deliver to 
Wilcox on the Closing Date, definitive stock certificates in the name of Wilcox or its nominees for 
the account of its stockholders entitled thereto pursuant to .this Plan of Reorganization in such 
denominations as Wilcox shall request for an aggregate of 1,110,776 shares of $5.00 par value 
common stock of Tennessee. Promptly after receipt by Wilcox of such stock certificates, it shall 
distribute or cause to be distributed, all of the shares represented by such certificates to the holders 
of its common stock in complete winding up and liquidation of Wilcox and will not otherwise 
dispose of any of such shares. Delivery of such shares shall be made against surrender by the stock
holders of Wilcox of their respective Wilcox stock certificates at the rate of 1.6 shares of $5.00 par 
value common stock of Tennessee for each issued and outstanding share of Wilcox (exclusive of 
any shares held by Wilcox in its Treasury), which shares shall be cancelled by Wilcox at or 
immediately after the Oosing Date. Such distribution shall be effected by Tennessee Bank and Trust 
Company, Houston, Texas, to which Wilcox shall deliver the certificates for the shares of $5.00 par 
value common stock of Tennessee received by Wilcox at Oosing Date with irrevocable instructions 
with reference to .the distribution thereof. No fractional shares of such Tennessee stock will be issued 
to the holders of Wilcox stock, but, in lieu thereof, Tennessee Bank and Trust Company, acting as 
the agent of each stockholder of Wilcox who would otherwise be entitled to a fractional share of 
Tennessee stock, and ·in accordance with instructions to be given by such stockholder will (i) sell 
such stockholder's fractional interest for his account and remit to him the net proceeds, or (ii) 
purchase for such stockholder's account, a fractional interest. to be combined with his fractional in
terest so as to make a fulJ share of Tennessee common stock and deliver the certificate therefor 
against payment for· the fractional interest purchased. As soon as practicable after the Closing Date, 
Wilcox will take such steps as may be required under the laws of the State of Delaware to di~lve 
and terminate its corporate existence except to the extent that under such laws, its corporate eXis-
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tence may continue for the purpose of settling and winding up its affairs. 

7.5 The closing under this Plan of Reorganization shall cake place at the offices of Tennessee 
Gas Transmission Company, Tennessee Building, Houston, Texas, at 10:00 o'clock a.m., on July 
21, 1964, or at such other time and at such other place which shall be fixed by mutual consent of 
the parties hereto. The time and date of such closing is throughout this Plan of Reorganization re
ferred to as the "Oosing Da~e." 

ARTICLE 8. Conditions Precedent to the Exchange by W X C 

8.1 The obligations of W X C to consummate this ·Plan of Reorganization and to exchange 
the shares of Tennessee stock for the properties and assets of Wilcox shall be subject to and shall 
be conditioned upon each of the following conditions: 

(i) On or before May 13, 1964, and in accordance with Sections 271 and 275 of the 
Corporation Law of the State of Delaware, the Board of Directors of Wilcox shall adopt resolu
tions unanimously recommending the exchange of all of Wilcox's properties and assets for 
shares of $5.00 par value common stock of Tennessee as in this Plan of Reorganization set 

forth, and subject to aq of the terms and conditions hereof, and the change of Wilcox's. name 
as soon as practicable after the Closing Date to Lixco Company and directing the submission 
of such exchange and change of name to a vote at the meeting of the stockholders called fot 
the specific P!J.CPOSe of approval or disapproval of such exchange and change of name and the 
final dissolution and liquidation of Wilcox. 

(ii) A special meeting of the stockholders of Wilcox shall be called for the purposes 
· set f~rth in subparagraph (i) of paragraph 8.1 above, such meeting to be called and held in 

accordance with Sections 271 and 275 of the Corporation Law of the State of Delaware no 
later than July 14, 1964; and the approval of this Plan of Reorganization shall require the 
affirmative vote of the holders of at least two-thirds of the validly issued and outstanding shares 
of common stock of Wilcox. 

(ill) No properties or assets of Wilcox shall have suffered any destruction or damage 
by fire, explosion or other calamity exceeding $25,000 in value not covered by insurance . 

. (iv) The representations and warranties made by Wilcox in Article 1 hereof shall be 
correct in all material respects on and as of the Closing Date with the same force and effect 
(except as affected by the transactions contemplated herein and changes occurring after the 
date hereof in the ordinary course of business) as though such representations and warranties 
had been made on and as of the Closing Date; none of the covenants of Wilcox contained in 
Articles 3, 4 and 5 hereof shall have been breached in any material respect as of the Qosing 
Date, and Wilcox shall have delivered toW XC and Tennessee, a certificate to such effect 
signed by the President or a Vice President and the Treasurer of Wilcox. 

( v) Tennessee and W X C shall have received the certificate of the President or a Vice 
President and the Treasurer of Wilcox that since· the date of the Balance Sheet of Wilcox dated 
as of March 31, 1964, annexed hereto as a part of Exhibit A, there has been no material ad
verse change in the condition, financial or otherwise, of Wilcox from that set forth in said 
Balance Sheet. 

(vi) Wilcox shall have delivered to Tennessee and W XC a certificate of Arthur Young 
& Company addressed to Tennessee and W X C stating that such firm has reviewed the Fed
eral income tax returns of Wilcox for all fiscal years ended after December 31, 1959, and that 

. in the opinion of such firm, such returns properly reflect the Federal income taxes of Wilcox 
for the years covered thereby, and Wilcox has paid or set up adequate reserves for the payment 
of all Federal income taxes for such fiscal years and that such firm has no information which 
indicates to it that the representations of Wilcox in paragraph 1.8 hereof are not true on and as 
of the Oosing Date. 

(vii) On or before Closing Date, Wilcox shall have taken such measures. as may be appro-
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priate to cause to be made fteely transferable to the W X C pursuant to this Plan of Reorgan· 
ization, all contractS listed in or referred to in subparagraph (xi) of paragraph 1.7 hereof. 

(viii) The favo.rable tax ruling to be requested by Wilcox pursuant to Article 10 hereof 
shall have been received at or prior to the Closing Date. 

(ix) At the Closing Date no suit, action or proceeding shall have been instituted by any 
person or governmental agency in any court or ·threatened by any governmental agency in which 
it is sought to restrain or prohibit the consummation of the transactions contemplated by this 
Phln of Reorganization. 

(x) All actions, proceedings, instruments and dOcu.ments required to carry out this Plan of 
Reorganization and incident thereto and all other related legal matters shall have been approved 
in writing by counsel for Tennessee. 

(xi) W X C shall have received 
( 1) The opinion of counsel for Wilcox, dated as of the Oosing Date, in fo.rq1 and 

substance satisfactory toW XC and Tennessee to the effect that 
(a) Wilcox is a corporation duly organized and existing and in good ·standing 

under the laws of the State of Delaware and is qualified to do business in all states in 
which it owns property or conducts irs business; 

(b). except as stated in paragraph 1.8 hereof, such counsel does not know of 
any material pending litigation to which Wilcox is a party defendant or of any rna· 
terial threatened litigation against Wilcox; 

. (c) Wilcox has fuil power and authority to convey, assign, transfer and deliver 
the Subject Properties and its good will as herein provided; 

(d) all corporate and other proceedings required to be taken by Wilcox so as 
to authorize it to carry out this plan of ReorganiZation and so to convey, assign, 
transfer and deliver such properties, assets and good will, have been duly and prop
erly taken; 

(e) the vote of the st9Ckholders of Wilcox if taken at the meeting provided 
for in subparagraph (ii) of paragraph 8.1 hereof and as contemplated therein, will 
operate to authorize on behalf of Wilcox, the conveyance, transfer, assignment, and 
delivery' of the assets, business, properties and good will of Wilcox in exd:tange for 
$5.00 par value common stock of Tennessee upon the terms and conditions pro
vided herein and to 'bind all stockholders of Wilct'ox thereto; and 
( 2) The opinion of McClure & Trotter, W ashingcon counsel for Wilcox, to the 

effect that the tax ruling to be requested by Wilcox pursuant to Article 10 hereof is in 
form and substance satisfactory to Wilcox. 

ARTICLE.9. Conditions Preceden~ to the Exchange by Wilcox 

9;1 The obligations of Wilcox to consummate this Plan of Reorganization and to exchange its 
properties, assets and good will for shares of the $5.00 par value common stock of -Tennessee shall 
be subject to and shall be conditioned upon each of the following conditions:·. 

(i) The holders of at least two-thirds of the outstanding shares of common stock of Wil
cox shall have approved the exchange as provided for in subparagraph (ii) of paragraph 8.1 
hereof and shall.have a1,1thorized the change of the corporate name of Wilcox and the complete 
liquidation and dissol~tion of th,e corporation, all as set forth in Article 8 hereof. 

(ii) The favorable taX ruling to be requested pursuant to Article 10 hereof shall have 
been received at or prior to the Closing Date. 

(iii) All actions, proceedings, instruments and documents required to carry out this 
Plan of Reor~zation or incident thereto and all other related legal matters shall have been 
approved by counsel for Wilcox. 
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(iv) Wilcox shall have received an opinion of counsel for Tennessee, dated as of the 
Closing Date, in form and substance satisfactory to Wilcox, to the effect that 

( 1) W X C and Tennessee are each corporations duly organized and existing and 
in good standing under the laws of the State of Delaware; 

( 2) all corporate and other proceedings required to be taken by and on the part of 
W X C to authorize it to enter into and carry out this Plan of Reorganization and to de
liver the shares of the common stock of Tennessee deliverable hereunder and as provided 
herein have been duly and properly taken; 

( 3) all corporate and other proceedings required tO be taken by or on the part of 
Tennessee to authorize it to enter into this Plan of Reorganization and to carry out its 
obligations hereunder have been duly and properly taken; · · · 

( 4) this Plan of Reorganization has been duly executed and delivered by W X C 
and Tennessee and is a valid and binding obligation of each such corporation enforceable 
against each of them in accordance with its terms; and 

(S) the shares of Tennessee stock delivered to Wilcox pursuant hereto ace duly 
and validly issued and are full paid and nonassessable and W X C has the power and au~ 
thority to deliver such shares free of any charges, liens or encumbrances to Wilcox as 
contemplated hereby and that such shares have been duly listed (subject to notice of 
issuance) on all exchanges upon which the outstanding shares of common stock of 
Tennessee are listed. 
(v) The representations and warranties made by W X C and Tennessee in Article 2 

hereof shall be correct in all material respects on and as··of the Closing Date with the same 
force and effect as though said representations had been made on and as of said date and W X C 
and Tennessee shall each have delivered to Wilcox a certificate to such effect. signed by their 
duly authorized officers. 

(vi) All of the terms and conditions of this Plan of Reorganization to be complied. with 
and performed by W X C and Tennessee on or before the Oosing Date shall have been com
plied with and performed. 

(vii) The business and properties of Tennessee shall not have been adversely affected 
in any material way as the result of any fire, accident or other calamity or act of God or the 
public enemy. 

(viii) . From and after the date of this Plan of Reorganization to the Closing Date, 
Tennessee ( 1 ) shall not have taken any action which would change in any material respect 
the nature of its business; ( 2) shall not have authorized or made any split-up of its common 
stock or other changes in the rights of the holders of shares of its common stock; and ( 3 ) 
shall not have declared or paid any dividend or made any other distribution to the holders 
of its common stock in excess of quarterly dividends of 25¢ per share; and on the Closing Date, 
there shall have been delivered to Wilcox a certificate dated as of the Closing Date, signed by 
a Vice President and the Sectetary or an Assistant Secretary of Tennessee to the foregoing 
effect. 

(ix) At the Oosing Date no suit, action or proceeding shall have been instituted by any 
person or governmental agency in any court or threatened by any governmental ageng in 
which it is SO"\lght to restrain or prohibit the consummation of the transactions contemplated by 
this Plan .of Reorganization. 

ARTICLE 10. Request for Tax Ruling 

I 0.1 Wilcox, W X C and Tennessee believe that the exchange contemplated under this Plan . 
·of Reorganization will result in no taxable gain or loss to Wilcox or the stockholders of Wilcox if 
the securities of Tennessee to be exchanged hereunder are distributed to the stockholders of Wilcox 
in complete liquidation of Wilcox in accordance with this Plan of Re9rganization. Prior to the sub-
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mission of chis Plan of R.eprganization tO the stockholders of Wilcox for approval, Wilcox will file 
an application with the Internal Revenue Service requesting a ruling that no taxable gain or loss 
will result co Wilcox or its stockholders from the exchange contemplated here~y. 

10.2 lf, in the opinion of counsel for Wilcox or W X C or Tennessee, the tax ruling obtained 
is unsatisfactory in form or in substance, the matter in such ruling considered by any such party to 
be unsatisfactory shall-.be set forth in a letter to the other parties .tterero stating the reasons such 
JDatters. ;y-e considered unsatisf~ory, and the receipt py any party of a letter of such nature from any · 
other party shall.be an event of.rermination of this Plan of Reorganization, without liability upon 
the part of any party hereto to the others. 

ARTICLE 11. Employment Policies 

1 L 1 W X C and Tennessee agree that, .:Upon termination of employment by Wilcox (and pro
vided Wilcox shall not have paid termination pay ·upon such terms and in such amounts as agreed 
upon by Wilcox, W X C and Tennessee), each officer and employee of Wilcox will be offered 
employment (in the same or similar capacity as practicable) by W X C, Tennessee, or one of 
Tennessee's other subsidiary or affiliate companies, provided that such officer or employee (i) is 
performing duties for Wilcox of the same or similar nature presently being performed by offi
cers or employees -of Tennessee, or one of its subsidiary or affili~te companies, (ii) can qualify for · 
employment with W XC, Tennessee, or one of Tennessee's other subsidiary or affiliate companies, 
pursUant to existing employment practices and policies ot such companies and/or (iii) is not of
fered employment by a contractor of Tennessee, or by a contractor of one of Tennessee's subsidiary 
or affiliate companie~. With respeq to any officer or employee of Wilcox who is employed by WX C, 
Tennessee or one of Tennessee's other subsidiary or affiliat~ companies, it is the intention of W XC 
and Tennessee to continue in effect (until such officer or employee becomes eligible for participa
tion in the employee benefit plans of Tennessee, or its other said subsidiary or affiliate companies) 
the same or similar pension, retirement, hospitalization and other employee plans and benefits as 
have been heretofore in effett by Wilcox utilizing as appropriate the seniority and employment rec
ords as a basis for the rights of such <>fficer or employee under such plans and benefit programs. 

' ARncLE 12. Gas Sales Contracts 

12.1 On the date of execution of this Plan of Reorganization, Wilcox has furnished W X C 
. and TenneSsee with a complete list of the interstate gas sales from which Wilcox receives reven
ues which ntay be subject «? panial refund with interest under orders of the Federal Power Com
mission and the amounts of such revenues arising from such sales which may be refundable to third 
parries. It is contemplated that W X C and Tennessee will immediately institute an investigation of 
the certificates and orders of the Federal Power Commission pertaining to such sales in interstate 
commerce of gas produced and sold by Wilcox and the amounts which are conditionally subject to 
reftind thereunder. If, in the opinion of W X C and/ or Tennessee, the amounts so subject to refund 
are- substantially greater than the amounts _represented by Wilcox as being subject to refund, then 
W XC and/or Tennessee may, at the election of either of ·them, set forth in a letter to Wilcox the 
results of their investigation and the facts upon which either of them has concluded that the contin
gent liability for refund of Wilcox is greater than that as represented by Wilcox, and the receipt by 
Wilcox of such a letter prior to the Closing Date shall be. an event of .termination of this Plan of 
Reorganization witho.ut liability upon the pact of W X C or Tennessee to Wilcox . 

.AR.ncLE 13. Registration Matters 

13.1 W X C shall not be obligated to transfer the shares of the common Stock of Tennessee 
pursuant to this Plan of Reorganization until Tennessee shall have received from its counsel an 
opinion that registration of such stock, or any part thereof, is not required under the Securities Act 
of 1933, as amended. It is understood that any such opinion of counsel to the effect that no regis-
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tration of such stock, or any part thereof, under said Act is required is dependent upon, among 
other things, a determination of \Vhether any person or persons may be deemed to be an affiliate of 
Wilcox within the meaning of the Securities Act of 1933, aS amended, or whether there can be 
obtained from such person or persons written representations satisfactory in form and substance to 
such co"unsel as to the intentions of such person or persons with respect to the ·shares of Tennessee 
srock to be received by them. Such representations from any such person or persons must be to the 
effect that the shares of Tennessee stock received by them upon the dissolution of Wilcox will not 
be sold or distributed by them except as permitted by paragraphs {d) and (e) of Rule 133 of the 
Rules and Regulations of the Securities and Exchange Commission under the Securities Act of 1933, 
·as amended. Upon request of W X C or Tennessee, Wilcox will use its best efforts to secure the 
written representations referred to in this Article 13 . 

.ARTICLE 14. TtNmination of Plan of Reorganization 

14.i Wilcox, Tennessee and W XC each agrees to use its best efforts to bring about the sat
isfaction of all the conditions cast upon them respectively by virtue of the terms and provisions of this 
!'lan of Reorganization; but if any condition specified herein is not satisfied and such condition is 
not waived by the party or parties for the benefit of which such condition is stated, such party may 
terminate this Plan of Reorganization by notice in writing to the other parties. In the event of such 
termination, this Plan of Reorganization shall cease and terminate and no party hereto shall 
have any liability hereunder of any nature whatsoever to any other party hereto except in respect 
of obligations theretofore to be performed. 

ARTICLE 15. Confidential Treatment of Wilcox In/ormation 

15.1 W XC and Tennessee covenant that in the event the transactions co~temp~ated: by this 
Plan of Reorganization shall not be consummated, they will keep and maintain in su.ict confidence 
all information concerning the properties, business, activities, assets and good will of Wilcox obtained 
by W XC and/or Tennessee from Wilcox in the course of the examination of the affairs of Wilcox 
pursuant to the provisions of this Plan of Reorganization. 

ARTICLE 16. Assignment and Amendment of the Plan of Reorganization 

16.1 This Plan of Reorganization shall not be assignable by any of the parties hereto except 
with the written consent of the other parties hereto. This Plan of Reorganization may be amended by 
written agreement by all of the parties hereto and any such amendment may 

( i) change the time for performance of any of the obligations or actions of the: parties 
hereto including changes of the time and place of the dosing; · 

( ii) waive any inaccuracy in or modify the representations contained herein or m any 
exhibits hereto; and/ or · · 

(iii) waive compliance with or modify any of the covenants herein contained and waive 
or modify performance of any of the obligations of the parties hereto; provided, howey~r, that 
no modification shall be made which will affect the number of shares of $5.00 par value com
mon stock of Tennessee deliverable for each share of the con'lmon stock of Wilcox on liquida
tion of· Wilcox, or which would cause any liability of Wilcox to be outstanding at and after the 
Closing Date and not assumed by W X C. 
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ARTICLE 17. Notices 

17.1 Any· notice or communication given pursuant hereto by any party to any other party hereto 
shall be in writing or delivered o.r mailed by registered mail, postage prq>aid, as follows: 

If to Wilcox: 

Alvin "-L. Chapman, President 
Wilcox Oil Company 
P. 0. Box 1440 
·Tulsa, Oklahoma 

If to W XC or Tennessee: 

R. E. McGee, S~nio.r Vice President 
Tennessee Gas Transmission Company 
P. 0. Box 2511 
Houston 1, Texas 

or at such other address as hereinafter shall be furnished in writing by any party hereto to the 
other pilrties. · 

ARTICLE 18. Mi.Jcellaneous 

· 18.1 This Plan of Reorganization supersedes that certain Letter Agreement dated April 13, 
1964, by and between Tennessee Gas Transmission Company and Wilcox Oil Company. 

·.iN WITNESS WHEREOF, the parties hereto have executed this Plan of ReorganiZation, in 
multiple•oo~terparts, each of which shall be deemed to be but one and the same instrument upon 
the day and 'yea~ first above written . 

. ATTEST: 

. Secretary . 

WILCOX OIL CoMPANY 

B~ ~dvf?rt41rv 
Jresident 

(Wilcox) 

z_ !i ·~:;rz~:~~ANY 
•. ~ ~ . Seruor Vice President 

Assistant Secretary (Tennessee) 

ATTEST:.,;·: .. 

~~=1 
WXJ!P~ 
BY----------------------------

Vice President 
(W X C) 
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.EXHIBIT A 

AR~HUR YOUNG & COMPANY 

CERTIFIED PUBLIC ACCOUNTANTS 

; 
u.s.A .. CANADA. MExrc:o. souTH AMERICA 
GREAT BRITAIN; CONTINENTAL EUROPE 
MIDD~£ EAST, SOUTH AP'RIC:A, AUSTRALIA 

The Board of Directors and Stockholders, 
Wilcox Oil Company: 

1500 FIRST NATIONAl. BUILDING 

TULSA· 

We have examined the accompanying balance sheet of Wilcox Oil Company at December 
31, f963 and ·the related statement of income and retained earnings for the year then ended. 

Our examination was made in accordance with generally accepted auditing standards, and 

accordingly included such tests of the accounting records and such other auditing procedures 
as we considered necessary in the circumstances. 

In our opinion, the statements mentioned above present fairly the financial posttron of 
Wilcox Oil Company at December 31, 1963 and the results of its operations for the year then 
ended, in conformity with generally accepted accounting principles applied on a basis consistent 
with that of the preceding year. 

ARTHUR YOUNG & COMPANY 

January 24, 1964 

-~ ... ~ ... --.--••••o;-.•• ... o•o•-•Ro,•ooO,o,·•, •,o-, ••O",~.··•••o,ooo,-•:,o ~ ',' 
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WILCOX OIL COMPANY 

BALANCE SHEET 

December 31, 1963 and- 1962 

ASSETS 

1963 

Current assets: 

Cash, including $1,850,000 certificates 
of deposit ($1,750,000 in 1962)------------------------ $ 2,308,109 

Accounts receivable _______________________ .:_________________________ 473,495 

Secured note receivable, current installments·--------------------

Crude oil, at lower of cost, computed on 
first-in, first-out basis, or market ____________________________ _ 

. Materials and supplies, at or below cost ________________________ _ 

Total current assets----------------------

Fixed assets~ at cost: 

Undeveloped leases and mineral rights. _____________ _: ___ . _ 

· Developed leases and mineral rights ____________________________ _ 

Well and lease equipment ____________________________ _ 

Other facilities_ _________________________________ _ 

Less accumulated depreciation and depletion·------'-----··----------

Other assets: 

Secured note receivable, installments due after one year ____ _ 

Deferred charges·-----·-----------------------------------~----· 

EXHIBIT A-Pags 1 
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100,000 

28,809 

154,428 

3,064,841 

496,968 

9,908,620 

10,973,386 

1,655,710 

23,034,684 

12,853,559 

10,181,125 

383,333 

114,644 

497,977 

$13,743,943 

1962 

$ 2,279,928 

565,313 

28,294 

201,977 

3,075,512 

528,566 

9,149,686 

10,035,957 

2,186,321 

21,900,530 

12,026,070 

9,874,460 

12,922 

12,922 

$12,962,894 
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WILCOX OIL COMPANY 

BALANCE SHEET 

December 31, 1963 and 1962 

LIABILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities: 

Accounts payable ____ · ________ . ---.------'-----

Accrued liabilities ________________ _ 

Dividend payable.,-------'----------~-------------· 

Total current liabilities __ 

Stockholders' equity: 

Commpn stock, par value $5; 1,200,000 shares authorized, 
1,035,806 shares issued, less 341,571-2/5 shares in 

treasury (3 5 8,5 04-2/5 in 1962 ) ----------------------------

Capital in excess of par value_ _______________________ _ 

Retained earnings _____________________________ _ 

1963 

189,618 

27,387 

104,135 

321,140 

3,471,173 

905,897 

9,o45,n3 

13,422,803 

$13,743,943 

1962 

$ 272,898 

60,831 

101,595 

435,324 

3,386,508 

536,505 

8,604,557 

12,527,570 

$12,962,894 

EXHIBIT A-Page 1 
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, .WILCOX OIL COMPANY 

STATEMENT OF INCOME AND RETAINED EARNINGS 

Years ·ended December. 31,' 1963 and 1962 

1963 1962 

Revenues: 

. Crude oil and natural gas sales__________________________ $ 4,533,956 
Refined produCts sales.__ ________________________ _ 

Miscellaneous __________ ~-----------------------------------------· 132,418 

Cost . of operations: 

Production, operating and general expenses ________________ _ 

· Refined products purchases.·-----------------------------------
Depreciation, depletion and amortization .... ---~--------------- · 
Canceled leases, dry holes and abandonments_______________ . 
Oil and gas lease rentals ________________________________ _ 

Taxes------------------------------------· 

Ihcome from operations .. -------------------------------------
Gain on sale of refinery, marketing . 

and related facilities_ ______________ ~-------------------------------

Net income.-------------------· --------------------------

Retained earnings: 

Balance at beginning of year ..... -~--------------------------

Dividends .declared: 
Cash - 75¢ per share __________________________________ _ 

Stock - 2 Y2 %------------------------------

Balance at end of year---------------------------------------

•Restated ~ e)Ccl~de excise taxes of $369,342. 

EXHIBIT A-Page 2 

4,666,~74 

1,641,704 

1,028,045 

341,3H3 

69,001 

309,389 

3,389,457 

1,276,917 

142,803 

1,419,720 

8,604,557 

10,024,277 

517,979 
460,565 

978,544 

$ 9,045,733 

$4,466,137 

1,080,893· 
.112,925 

5,659,955 

1,763,993 

984,112 
997,613 
375,904 

95,730 
306,322* 

4,523,674 

1,136,281. 

. 86,352 

1,222,633 

8,366,489 

9,589,122 

503,020 

481,545 

984,565 

$8,604,557 

t'• 

-··:--·.· -- .. ··- ... ---· ·----·----···--·- ..... .:·.··.·_ .... · .. ··:· · .... : . .. · .... ··-·· ------···· ·. ~ - .. -~ 
... :. ·:.·;:···-·-:-.--····' ·················.-···"· ....... , . ····:.::·::· · .. J 

Attorney Review Set W0000479 



:'.·.·.· .. 

WILCOX OIL COMPANY 

NOTES TO FINANCIAL STATEMENTS 

December 31, 1963 

Note 1: In 1963 the Company sold its idle refinery, storage and related facilities receiving in 

consideration therefor a $500,000, 6% mortgage note receivable due in equal monthly 

installments over a five-year period. 

Note 2: Under the Company's stock option plan for certain officers and other key employees, 

options for 39,102 shares may ·be granted, exercisable over a ten-year period, at not 

less than 95% of market price on the date of grant. Prior to 1963 options for 23,0SS 

shares had been· granted and exercised leaving 16,047 shares available at December 31, 

1963 for granting of options under the plan. 

Note 3: .During 1963 capital in excess of par value was increased by $369,392 representing 

. the excess (less issue expenses) of approximate ~ackee value over the par ~alue of 16,933 

shares issued as a result of a . 2 Y2 % stock dividend. 

Note 4: The excess of depletion and intangible development costs claimed for federal income tax 

purposes over the corresponding amounts taken on the books together with the carry 

forward of the remaining prior years tax deductions is slightly in excess of taxable in

come otherwise determinable. Therefore _no provision for federal income taxes is con

sidered necessary. 

Note S: The Company is involved in certain litigation in connection with its normal operations. 

It is not anticipated that settlement thereof will have a material effea on the accom

panying financial statements. 

EXHIBIT A-Pags 3 
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WILCOX OIL COMPANY 

BALANCE SHEET 

March 3l 

ASSETS· 

Current Assets: 

Cash __________________ . -------------"- $ 

Certificates of deposit----------------~------
Notes and accounts receivable ____________________ _ 

Inventories - Crude oiL ______________________ _ 

Material and supplies __________ _ 

Total current assets·---------~--·---.:__~---

Fixed Assets: 

Undeveloped leases and mineral rights _____________ _ 

Developed leases and mln:eral rights·-------~------
"'· 

Well and lease equipment.--------------"-' ___ _ 
Ot;her facilities __________________________________ _ 

1964 1963 

777,771.51 .. $ 562,362.00 

1,850,000.00 1,750,000.00 

607,386.47 481,017.21 

28,809.24 28,294.14 

168,810.89 196,510.93 

3,432,778.11 3,0 18,184.28. 

499,863.34 505,623.80 

9,901,035.41 9,355,261.34 

11,007,232.40 . 10,272,199.21 

1,675,702.65 2,102,552.97 

23,083,833.80 22,235,63 7.32 

Less acCumulated depreciation and depletion·--------

Other Assets and Deferred Charges.: 

Notes receivable, not current ________________________ _ 

Prepaid and deferred charges·-----------~---------

EXHIBIT A-Page 4 

12,991,165.16 

10,092,668.64 

375,000.00 

127,144.51 

502,144.51 

12,236,195.47 

9,999,441.85 

114,917.25 

. 114,917.25 

$14,027,591.26 $13,132,543.38 
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WILCOX OIL COMPANY 

BALANCE SHEET 

March ·31 

LIABILITIES AND STOCKHOLDERS' EQUITY 

1964 

Current Liabilities: 

Accounts payable__________________________ $ 159,989.18 

AcC:rued liabilities_______________________________ 67,112.7 4 

Total current liabilities_______________________ 227,101.92 

Reserve for Contingencies:-_____________________________ _ 

Stockholders' Equity: 

Coiilmon stock 
Authorized - 1,200,000 shares, par value $5.00 ______ _ 
Issued 1,0 3 5 ,806 shares ______________________________ _ 

Less: In treasury - 341,571c2/5 shares 
in 1964, 358,504-2/5 in 1963---------------

0utstanding 694,234-3/5 shares in 1964, 
677,301-3/5 shares in 1964·-----------------------------

Capital in excess of par value, 
per accompanying statement _____________________ _ 

Retained earnings per accompanying statement.. _________ _ 

25,000.00 

5,179,030.00 

1,707,85 7.00 

3,471,173.00 

905,897.09 

9,398.419.25 

13,775,489.34 \ 

1963 

$ 220,290.95 . 

73,251.53 

293,542.48 

5,179,030.00 

1,792,522.00 

3,386,508.00 

536,505.09 

8,915,987.81 

12,839,000.90 

$14,027,591.26 $13,132,543.38 

EXHIBIT A- Pagt~ 4 
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WILCOX OIL COMPANY 

STATEMENT OF RETAINED EARNINGS AND 
CAPITAL IN EXCESS OF PAR VALUE 

March 31 

YEAR TO DATE 
1964 1963 

Retained Earnings: 

Balance at beginning of year____________________________ $ 9,045,732.58 $ 8,604,556.23 
Net income _____________________________ · __ _ 352,686.67 311,431.55 . 

$ 9,398,419.25 $ 8,915,987.78 

Charges 

Dividends declared: 
Cash---------~------------------------------ (.03) 

Balance March 31.-------------------------------------------- $ 9,398,419.25 $ 8,915,987.81 

Capital in Excess c;>f Par Value: 
Balance at beginning of year_____________________________ $ 905,897.09 $ 536,505.09 

$ 905,89·~.09 $ 536,505.09 

EXHIBIT A-Page·.5 
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WILCX>X OIL COMPANY 

STATEMENT OF INCOME AND EXPENSES 

March 31 

Revenue: 

Product sales------------------------------··-··--· $ 
Royalty----------------------------------· 

TotaL _________________________ 

Costs: 
Purchases ________________________ 
Gross production tax _________________________ 

TotaL ________________________ 

Gross income __ ,_ ___________________ 

Operating Expense: 

Direct---------·---------------------~-----
Taxes------------------~----· 
Depreciation, depletion and amortization __ 

Total__ _____ .,..~--------------
Operating income __________________________________ 

Non-Operating Income and Deductions: 

Miscellaneous income·--------------------
Gain on sale of capital assets ·---------· 

Net __________________________________ 

Management Controlled Items: 

General and administrative.-------------·---
Land and geologicaL ___________________________ 

Dry hole costs and contributions ·-· --~-----· 
Undeveloped lease rentals.-------------------
Undeveloped leases cancelled _______ c ________ 

Abandonment of capital assets. ___________ 

Provision for contingencies.-----------------·-· 

Total-------·---·------------------·--
Net income ______________________________________ $ 

1964 
Month of 

March 

380,028.37 
6,843.45 

386,871.82 

1,915.02 
15,937.26 
17,852.28 

369,019.54 

104,847.89 
11,730.61 
96,976.55 

213,555.05 

155,464.49 

10,123.84 
6,108.72 

16,232.56 

171,697.05 

23,259.57 
8,569.64 

79.66 
6,116.35 
2,509.62 

2.34 

40,537.18 

131,159:87 

Year ro 
Date 

$1,135,512.27 
20,922.80 

1,156,435.07 

7,987.41 
46,620.18 

54,607.59 
1,101,827.48 

310,352.62 
34,655.26 

280,042.85 

625,050.73 

476,776.75 

32,894.56 
6,203.72 

39,098.28 

.515,875.03 

72,977.79 
21,149.79 
3,546.72 

29,612.28 
9,598.13 
1,303.65 

25,000.00 

163,188.36 

$ 352,686.67 

1963 
Year to 

Date 

$1,110,734.95 
22,090.90 

1,132,825.85 

11,872.14 
.44.163.94 

56,036.08 

1,076,789.77 

321,465.01 
35,265.47 

292,515.37 
649,245.85 . 

I 427,543.92 

24,215.23 
11,502.70 

35,717.93 
463,261.85 

72,255.68 
10,825.39 
23,890.75 
20,918.52 
24,025.48 

(85.52) 

151,830.30 

$ 311.431.55 

EXHIBIT A-Page 6 
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EXHIBIT B 

LIABILITIES 
OF WILCOX SUBSEQUENT TO MARCH 31, 1964 

Except as listed below, Wilcox has no liabilities, absolute or contingent, known to officers 
and directors of Wilcox which are not shown or provided for on the unaudited Balance Sheet 
o£ Wilcox as of March 31, 1964, annexed as part of Exhibit A: 
Contingent Liability 

Aetna Life Insurance Company Employee Group Annuity Con
trace No-426, dated June 1, 1949, single premium for the 
remaining past service benefits, as provided in endorsement No. 7, 
of the contract, dated June 1, 1963----------------- $ 33,919 

Authorization for ExpenditureS 
To replace portion of salt water disposal system on the Sac & 
Fox Prue Sand Unit, in Lincoln County, Oklahoma. Wilcox 
77.405 4908% interest -------------------------------

To purchase and install four 228,000 in-lb pumping units and 
one 70 H.P. submersible pump on the Southwest Mt. Vernon 
Skinner Sand Unit, in Lincoln County, Oklahoma. Wilcox 
7.0938% interest -----------------------------------------------

Material on Order 
Casing, tubing linepipe, sucker rods and fittings ______________ _ 
Tanks and creators------------------------------------------
Pumping units and engines._________________ ---------

Estimated Drilling Costs 
Wells drilling and to be drilled__________ -------------
Outstanding on completed wells·-------------------------------
Total _____________________ _ 

Other Unrecorded Liabilities 
Consisting of the customary monthly lag of liabilities incurred 

· in the ordinary course of business. 

Labor Union Contracts 

( 1) Oil, Chemical and Atomic Workers International Union 
C.I.O. Local 5-280, Drumright, Oklahoma. 

(a) Term January 1, 1945 to December 31, 1945, and 
thereafter unless terminated by either party on 30 days 

·written notice by the party electing to terminate. 

( 2) International Union of Operating Engineers Local 3 51 
affiliated with A.F. of L, Borger, Texas. 

(a) Term September 4, 1946 to September 3, 1947, and 
thereafter unless terminated by either party on 30 days 
wdtten notice by the party electing to terminate. 

$ 27,301 
1,525 

16,853 

183,150 
80,000 

14,708 

3,309 

45,679 

263,150 

$360,765 
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EXHIBIT Cl 

PRODUCING PROPERTIES UNDER THAT CERTAIN PLAN OF 
REORGANIZATION DATED MAY 13,1964, BY AND BETWEEN 

WILCOX OIL COMPANY, TENNESSEE GAS TRANSMISSION 
COMPANY AND WXC COMPANY. 

5589 Elmer Landreth 

PRODUCING LEASES 
ALFALFA COUNTY, OKLAHOMA 

Ail undivided 1,4 interest in Oil and Gas Lease dated October 8, 1961, from Elmer A. Landreth, et al, 
Lessor, to Carl E. Gungoll, Lessee, recorded in Book 108, page 849, covering the following described land: 

160.00 acres being SE/4 Section 12-28N-9W 

5145 Carl Morawitz 
An undivided 1,4 interest in Oil and Gas lease dated July 8, 1952, from Carl B. Morawitz, et ux, Lessor 
to Joe Harp, Lessee, recorded· in Book 108, page 617, covering the following described land: 

160.00 acres being NE/4 Section 12-28N-9W 

Each of the above leases provide for a lJf! royalty and each lease is subject to: 
1. Operating Agreement dated February 3, 1956, between Wilcox Oil Company, et al, designating 

Viersen and Cochran as Operator. 

Wilcox Oil Company's Net Revenue Interest in Each Lease is 21.876% 

1721 Andrew Wedel Royalty 

PRODUCING MINERALS 
ALFALFA COUNTY, OKLAHOMA 

An undivided % interest in ail the oil, gas and other minerals in and under: 
Being 160 acres, more or less, SW /4 of Section 9-23N-9W I.M. 

Said interest is subject to: 
1. Oil and Gas lease dated July 8, 1961 from Wilcox Oil Company to Aladdin Petroleum Company, 

recorded in Book , page of the records of Alfalfa· County, Oklahoma which lease 
provides for a lJf! royalty. 

Wilcox Net interest in production .062500 R.I. 

4757 Blanche Ausmus 

PRODUCING LEASES 
BEAVER COUNTY, OKLAHOMA 

The following interest in Oil and Gas lease dated January 16, 1951, from H. A. Ausmus, et tu:, Lessor, . 
to Wilcox Oil Company, Lessee, recorded in Book 31 OG, page 670, covering the following described land: 

An undivided ¥.! interest in 160.00 acres being SW/4 Section 28-6N-22E CM and a full interest in 
· 160.00 acres being NW/4 Section 33-6N-22E CM 

Said lease provides for a lJf! royalty and SW /4. Section 28 is subject to Operating Agreement dated 
December 18, 1969, between Apache Oil Corporation, Operator, and Wilcox Oil Company, et al, cover
ing operations for the "Blucher Unit" in which Wilcox Oil Company has a 12.50% Working Interest and 
a 10.9375% Net Revenue Interest. 

2860 Edward Frantz #1 

PRODUCING MINERALS 
BEAVER COUNTY, OKLAHOMA 

An undivided lh interest in and to all the oil, gas and other minerals in and under 
160 acres being SW/4 Section 2-2N-21E 

2861 Edward Frantz #2 
An undivided Jh interest in and to all the oil, gas and other minerals in and under 

160 acres being NW/4 Section 2-2N-21E 

The above two (2) interest being subject to Operating Agreement dated May 20, 1968, between Union 
Oil Company of California, Operator, and Wilcox Oil Company, et al, covering operations for the "Frantz 
"A" Unit," in which Wilcox Oil Company's working interest and net revenue interest are both 25.00% 

EXHIBIT C-1-Page 1 
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PRODUCENG LEASES 
BECKHAM COUNTY, OKLAHOMA 

1985 0. H. Eggleston 
Oil and Gas Lease dated March 28, 1945, from D. R. Grable, Lessor, to Carl S. Ford, Lessee, recorded 
in Book 62 mel, page 498 

Oil and Gas lease dated March 29, 1945, from M. V. Mills, Lessor, to Robert E. Clark, Lessee, recorded 
in Book 62 mel, page 512 

Oil and Gas lease dated March 16, 1946, from Cleo Walter, et u:x, Lessor, to D. E. Wyatt, lessee, re
co~ed in Book 52 mel, page 484 

Oil and Gas lease dated March 21, 1945, from J. R. McGinley, Lessor, to Carl S. Ford, Lessee, re
corded in Book 52 mel, page 492 

Said leases collectively covering * interest in the following described land: 
160 acres being NW/ 4 Section 24-10N-21W 

Leases provide for :1$ royalty and all subject to "Elk City Hoxbar Sand Conglomerate Unit11 - See 
remarks under Producing Minerals - File 1985. 

5417 Joe Reel 
Oil and Gas lease dated February 1, 1954; from Joe Reel, et u:x, Lessor, to J. W. Darnell, Lessee, recorded 
in Book 118 of mel, page 812, covering an undivided % interest in 

160 acres being S/2 NW/4, N/2 SW/4 Section 15-9N-22W 

Lease provides for a '% royalty and is subject to Operating Agrement dated December 7, 1956, between 
Shell Oil Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering SE/4 Section 
8, S/2 Section 9, S/2 Section 10, E/2 Section 17, all Section 16, All Section 15, NE/4 Section 20, N/2 
Section 21, N/2 Section 22-9N-22W, which ''pools" aD Working Interest and in which Wilcox Oil Com
pany has an 800/8180 Interest. All interest and contract rights which Wilcox Oil Company owns in tile 
lands covered by said Operating Agreement, and which were created by virtue of said Operating Agree
ment, are included herein. Operating Designations within the Area covered by said Operating Agreement 
are: 

6161 1. Missouri Formation underlying N /2 Section 16-9N-22W unitized by Oklahoma Corporation Com-
mission Order 45585 (C.D. 16036), Operated as Shell Oil Company - Armbruster (Missouri) 
lease. 

6161 2. Springer Formation underlying SW/4 Section 10, NW/4 Section 15-19N-22W unitized by Okla-
homa Corporation Commission Order 45586 (C.D. 15087), Operated as Shell Oil Company- C. 

· Boyd (Springer) lease. 

6162 S. Des Moines "A", De~ Moines "B"-1, Des Moines "C" and Missouri Formations unitized by 
Oklahoma Corporation Commission Orders 45585 (C.D. 15086), 42347 (C.D. 13119) and 49688 
(C.D.13119), Operated as Shell Oil Company - Shadid Patten Unit, covering S/2 Section 9-
9N-22W. 

6164 4. Oil and Casinghead Gas underlying SW I 4 Section 9-9N-22W, operated as Shell Oil Company-F. 
Shadid lease. 

6286 5. •Missouri Formation underlying E/2 Section 8-9N-22W, unitized by Oklahoma Corporation Com-
mission Order No. 45585 (C. D. 15036), Operated as Shell Oil Company- Whitleage (Missouri) 
Unit in which Wilcox owns 12.57862% of 7/8 Interest. 

6. •Des Moines "A" Formation underlying E/2 Section ·s-9N-22W unitized by Oklahoma Corpora
tion Commission Order No. 42347 (C. D. 13119), Operated as Shell Oil Company - Whitledge 
(Des Moines "A") Unit in which Wilcox owns 12.57862% of 7/8 Interest. 

•Operating Agreement dated December 7, 1966, between Shell Oil Company, Operator, and Wilcox Oil 
Company, et al, Non-Operators, terminated as to SE/4 Section 8-9N-22W, and pariies to said Agree
ment entered into a new Operating Agreement dated November 16, 1960, covering E/2 Sec. 8-9N-22W, 
operated as ''Whitledge" unit. 

5624 School Land #62 
Oil and Gas lease dated July 18, 1955, from The State of Oklahoma (Lease No. OSEI-778), Lessor, to 
Wilcox Oil Company, Lessee, recorded in Volume 129 mel, page 111, covering all interest in 

80 acres being S/2 NW/4 Section 8-9N-22W 
Lease prov!des for a % royalty. 

EXHIBIT ·c.J-Page 2 
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6626 School Land #53 
Oil and Gas lease dated July 18, 1955, from The State of Oklahoma (Lease No. OSEI-779), Lessor, to 
Wilcox Oil Company, Lessee, recorded in Volume 129 mel, page 108, covering all interest in 

80 acres being N/2 SW/4 Section 8-9N-22W 
Lease provides for % royalty • 

6626-A Oliver Duggins 
Oil and Gas lease dated Augast 12, 1958, from Oliver J. Duggins, et ux, Lessor, to H. G. Truitt, Lessee, 
recorded in Book 114 mel, page 864, covering all interest in 

80 acres being S/2 SW /4 Section 8-9N-22W 
from the surface of the earth down to and including the depth of 9,292 feet. 

Lease provides for a% royalty and is further subject to a 1/16 of 7/8 overriding royalty on oil and oil 
well (casinghead) gas and a 1/8 of 7/8 overriding royalty on all gas well gas and all other hydrocarbons. 
Lease No. 6624, 5626 and 5625-A being subject to State of Oklahoma Corporation Commission Order No. 
42347 which unitized production of oil and gas from Zone A of the Des Moines granite wash formation 
and Order No. 46585 which unitized oil and gas from Missouri (Hoxbar) formation under W/2 Section 
8-9N-22W, Operated as "Duggins Unit," in which Wilcox Oil Company has net revenue interest of 47/64 
of 7/8 W. I. on oil and 23/32 of 7/8 W. I. on gas. 

6416 Elmer Cruze 
Oil and Gas lease dated February 4, 1954, from Ehrier T. Cruze, et ux, Lessor, to J. E. Shaw, Lessee, re
corded in Book 118 mel, page 483, covering an undivided * interest in 

820 acres being S/2 SE/4 Section 4, E/2 NE/4 Section 9, NW/4 Section 10-9N-22W 

Lease provides for % royalty and is subject to Operating Agreement dated January 8, 1962, between 
Shell Oil Company, Operator, and .Wilcox Oil Company, et al, Non-Operators, covering N/2 Section 9-I>N-
22W, which "pools" all Working Interest, and in which Wilcox Oil Company bas an 18.75% interest. All 
interest and Contract rights which Wilcox Oil Company owns in the lands covered by said Operating 
Agreement and which were created by virtue of said Agreement are included herein. Operating Des
ignations within the Area covered by said Operating Agreement are: 

5416-A 1. Missouri Formation, Des Moines "A" Formation and Des Moines "B"-1 Formation underlying 
N/2 Section 9-9N-22W unitized by Oklahoma Corporation Commission Orders 45585 (C.D. 15036), 
47847 (C. D. 18119) and 49688 (C. D. 13119), Operated as Shell Oil Company - Cruze Cooper 
Unit in which Wilcox Oil Company has 18.76% of 7/8 Interest. 

2. E/2 NW/4, W/2 NE/4 Section 9-9N-22W operated as Shell Oil Company- W. D. Cruze lease in 
which Wilcox Oil Company has 18.75% of 7/8 Interest. 

PRODUCING MINERALS 
BECKHAM COUNTY, OKLAHOMA 

1986 0. H. Eggleston 
An undivided 'AI interest in all the oil, gas and other minerals in and under 

820 acres being NW/4 Section 24, SE4/ SE/4 Section 14, E/2 NE/4, NE/4 SE/4 Section 
23-10N-21W 

Lands in Section 14 and 23 being subject to oil and gas lease dated September 6, 1946, from Wilcox 
on Company, Lessor to Shell Oil Company, Lessee, recorded in Book 55, page 378. 

All land being subject to "Elk City" Hoxbar Sand Conglomerate Unit", approved by the Corporation . 
Commission of the State of Oklahoma, October 27, 1960, in Cause C. D. No. 2846, Order 24168, as sub
sequently enlarged, and under which the participating factor for this acreage is .034600595. 

257 4 H. L. Berry 

PRODUCING MINERALS 
CARTER COUNTY, OKLAHOMA 

An undivfded % interest in and to the oil, gas and other minerals in and under 
SW /4 SW I 4 SE/4 Section 6-3S-2W 

Subject to Oil and Gas lease dated January 10, 1924, from Mrs. H. L. Berry, et ux, as Lessor, to Edward 
Galt, as Lessee, recorded in Book 70, Page 116, providing for % royalty. 

2576 Cubby F. Dillard 
An undivided !f.~ interest in and to the on, gas and other minerals in and under 

E/2 NW/4 NW/4; W/2 NE/4 NW/4 Section 22-4S-2W 

·Subject to on·and Gas Lease dated September 20, 1916, from J. H. Dillard, et ux, as Lessor, to FrankL. 
Ketch, as Lessee, recorded in Book SO, Page 88, providing for *' royalty. 

EXHIBIT C-1-Page 3 
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1632 Geo. S. Linscott 

PRODUCING MINERAIB 
CLEVELAND COUNTY, OKLAHOMA 

An undivided 1/16 interest in and to the oil, gas and· other minerals in and under 
NE/4 Section 22; N/2 and E/2 SE/4 and beginning at the NE/c of SW/4 Section 23, thence S •. 
103 3/11 rods, thence West 62 rods, thence N. 108 8/U rods, thence East 62 rode to place of be
ginning and beginning at NW/c SE/4 Section 28, thence S. 66 rods, thence East 80 rods, thence N. 
66 rods, thence West 80 rods to place of beginning; S/2 NW/4 Section 24-8N-2W 

Subject to Operating Agreement dated March 23, 1967, between The Pure Oil Company, as Operator, 
and. Wilcox Oil Company, as Non-Operator, and covering W/2 NW/4 Section 28-8N-2W, in which Wilcox 
Oil Company owns 6.26%. 

Net interest in production is 6.2500%. 

75-A Janie Heneha 

PRODUCUNG LEASES 
CREEK COUNTY, OKLAHOMA 

All interest in and to Oil and Gas lease dated March 2, 1920 from Albert Kelley, as Lessor, to H. F. Wil
cox, as Lessee, recorded in Book 207, Page 896, insofar as said lease covers: 

NE/4 Section 2-15N-8E 

75-B Vivian Miles 
All interest in and to Oil and Gas lease dated March 2, 1920, from Albert Kelley, as Lessor, to H. F. 
Wilcox, as Lessee, recorded in Book 207, Page 396, insofar as said lease covers: 

SE/4 NW/4, S/2 NE/4 NW/4 Section 2-16N-8E 

Each of the above leases provide for a 1/Sth Royalty Interest. 
Net interest in production is .875000. 

91 Melene Harjo 
All interest in and to Oil and Gas lease dated January 7, 1919, from The Board of County Commissioners 
of Creek County, as Lessor, to Albert Kelley, as Lessee, recorded in Book 171, Page 280, insofar as said 
lease covers: 

S/2 SW/4 Section 85-16N-8E; N/2 NE/4 NW/4 Section 2-15N-8E 

Said lease provides for a % Royalty. 

Net interest in production is .876000. 

52 Eddie Bamett 
All interest in and to Oil and Gas lease dated October 25, 1919, from Wash Sanders, Gdn., as Lessor, 
to H. F. Wilcox, as Lessee, recorded in Book 207, Page 71, covering: 

SW/4 SW/4, S/2 NW/4 SW/4 Section 26-16N-9E 

Said lease provides for a % Royalty. 

Net interest in production is 87.6000%. 

181 Lucy Bamett 
All interest in and to Oil and Gas lease dated December 22, 1919, from George R. McConnell, et al, as 
Lessor, to H. F. Wilcox, as Lessee, recorded in Book 207, Page 215, covering: 

N/2 NW/4, SW/4 NW/4, Section 26-16N-9E 

Said lease provides for % Royalty. 

Net interest in production is 87.5000%. 

456 Tullemarsey Scott 
All interest in and to Oil and Gas lease dated October 21, 1922, from C. C. Kimble, et al, as Lessor, to 
B. F. Wilcox Oil and Gas Company, as Lessee, recorded in Book 273, Page 816, covering: 

S/2 NE/4, N/2 N/2 NE/4 NE/4, W/2 NW/4 NE/4, SE/4 NW/4 NE/4, S/2 NE/4 NE/4, S/2 N/2 
NE/4 NE/4, E/2 NE/4 NW/4 SE/4, W/2 NW/4 NE/4 SE/4 Section 20-14N-10E 

Said lease provides for a % Royalty. 

Net interest in production is 87.5000%. 

BXHIBll' C-1- Page 4 
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31 Willie Stepney 
All interest in and to Oil and Gas lease dated August 80, i918, from Mary Nash, et al, as Lessor, to IJ, 
F. Maddox, as Lessee, recorded ·in Book 171, Page 258, covering: 

SW /4, less 17.78 acres in NE/4 SW/4 Section 24-16N-10E 

Said lease provides for % Royalty. 
Net interest fn production is 87.5000%. 

3109 Alice Deere 
Oil and Gas lease dated· May 11, 1989, from J. W. Adams, as Lessor, to F. D. Williams, as Lessee, re
corded in Book 455, Page 212, covering: 

Full interest in SW/4 NE/4 Section 84-14N-7E; An undivided ~ Interest in SE/4 NE/4 Section 
34-14N-7E. 

Said lease provides for a '% Royalty subject to: 
Operating Agreement dated February 1, 1956, between Wilcox Oil Company, as Operator, and Sunray 
Mid-Continent Oil Company, et alas non-Operator, covering SE/4 NE/4, Section 34-14N-7E, in which 
Wilcox Oil Company owns a 26.0000% W. I. 

Net interest in production is 5.46875%. 

3423 Liley Stepney 
An undivided lh interest in and to Oil and Gas lease dated March 15, 1940, from J. B. Castle, et al, as 
Lessor, to Bryan Petroleum Company, as Lessee, recorded in Book 468, 'Page 208, covering: 

SW I 4 Section 36-14N-7E · 

Said lease provides for a '% Royalty subject to: 
Operating Agreement dated February 1, 1966, between Wilcox Oil Company, as Operator, and Bryan 
Interests, Inc., et al, as non-Operator, covering SW/4 Section S5-14N-7E, in which Wilcox Oil Company 
owns a 50% W. I. 

Net interest in production is 43.7600%. 

8401 S. Stepney "B" (Community) 
An undivided '4 interest in and to Oil and Gas lease dated October 18, 1939, from J. W. Adams, et ux, 
as Lessor, to Fred Phillips, as Lessee, recorded in Book 466, Page 298, covering: 

E/2 SW /4 Section 26; W /2 NW /4 Section 86-14N-7E 

Said lease provides for a '% Royalty subject to: 
Operating Agreement dated February 1, 1966, between Wilcox Oil Company, as Operator, and Sunray 
Mid-Continent Oil Company, et a!, as non-Operator, covering W/2 NW/4, less NW/4 SW/4 NW/4, 
Section 35-14N-7E, in which Wilcox Oil Company owns a 25.000% W.I. 

Net interest in production is 21.8750%. 

5463 Wagner Bogy 
An undivided ·lh interest in and to Oil and Gas lease dated June 19, 1954, from Glenn A. Young, as 
Lessor, to Pearl B. Jackson, as Lessee, recorded in Book 710, Page 526, covering: 

E/2 SE/4 Section 22-18N-10E 

Lease provides :for a *' Royalty subject to: 

1. An overriding royalty ofl/16 of 7/8. 

2. Operating Agreement dated September 1, 1964, between Wilcox Oil Company, as Operator, and 
Pearl B. Jackson, as non-Operator, covering E/2 SE/4 Section 22-18N-10E, in which Wilcox Oil 
Company owns a 50.0000% W.I. 

Net interest in production is 41.01662%. 

5478 Sissie Stepney "C" 
All interest in and to Oil and Gas lease dated October 18, 1939, from J. W. Adams, et ux, as Lessor, to 
Fred Phillips, as Lessee, recorded in Book 466, Page 298, insofar as said lease covers: 

NW/4 SW/4 NW/4 Section S6-14N-7E 

Net interest in production is 87.5000%. 
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62A&B Bruce Tiger and 
Wilcox Tiger 

/ 

An undivided % interest in and to Oil and Gas lease dated October 29, 1959, from Stella Killgore, et vir, 
as Lessor, and Wilcox Oil Company, as Lessee, recorded in Book 857, Page 589, covering: 

S/2 NE/4 Section 13-16N-9E 

An undivided % interest in and to Oil and Gas lease dated October 29, 1969, from Roy Dorrell, et ux, 
as Lessor, to Wilcox .Oil Company, as Lessee, recorded in Book 867, Page 641, covering: 

S/2 NE/4 Section 13-16N-9E 

Said lease provides for a *' Royalty. 

Net interest in production is 87.5000%. 

63 Hensley Tiger 
All interest in and to Oil and Gas lease dated April10, 1920, from W. E. Hensley, et ux, as Lessor, to H. 
F. Wilcox, as Lessee, recorded in Book 207, Page 441, covering: 

NE/4 NE/4, E/2 NW/4 NE/4, Section 13-16N-9E 

Said lease provides for a % Royalty. 

Net interest in production is 87.6000%. 

848 Salome Tiger . 
All interest in and to Oil and Gas lease dated June 26, 1919, from M. F. Pritchett, et ux, as Lessor, to H. 
F. Wilcox, as Lessee, recorded in Book 171, Page 669, covering: 

E/2 SE/4 Section 12-16N-9E 

Said lease provides for a % Royalty. 

Net interest in production is 87.6000%. 

53 Lewis Bruner 
All interest in and to Oil and Gas lease dated January 4,1916, from P. B. J. Hudson, Gdn. of Est. of Lewis 
Bruner, as Lessor, to A. L. Harris, as Lessee, recorded in Book 126, Page 840, insofar as said lease covers: 

West 20 acres of Lot 1 and West 20 acres of Lot 2 a£ NW/4 Section 18-16N-10E 

Said lease provides for lh Royalty. 

Net interest in production is 87.5000%. 

Leases 62 A&B, 68, 848, 58 above are subject to 
Plan of Unitization for the Tiger i>uteher Sand, dated December 80, 1969, between Wilcox Oil Com
pany, as Operator, and Kirby Production Company, et al, a.s non-Operator, ·covering SE/4 SE/4 
Section 12; NE/4 NE/4, E/2 NW/4 NE/4, S/2 NE/4, Section 13-16N-9E; West 20 acres of Lot 1 
and West 20 acres of Lot 2, Section 18-16N-10E, in which Wilcox Oil Company owns 100% W. I. 

6167 Roy Dorrell 
An undivided % interest in and to Oil and Gas lease dated August 6, 1968, from Roy Dorrell, et ux, as 
Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 989, Page 626, covering: 

Lots 3 and 4 in SW/4 Section 18-16N-10E. 

Lease provides for % royalty. 

Net interest in production is 10.9376%. 

An undivided %. interest in and to Oil and Gas lease dated October 81, 1963, from George Louis Slyman, 
et ux, as Lessor, to Wilcox Oil.Company, as Lessee, recorded in Book 946, Page 73, covering: 

Lots 3 and 4 in SW /4 Section 18-16N-10E 

Lease provides for % royalty. 

Net interest in production is 82.8125%. 

6168 Van Barrett 
An undivided 1/40 interest in and to Oil and Gas lease dated October 24, 1963, from J. Dyle Carmen, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 961, Page 136, covering: 

SW/4 SE/4, SE/4 SW/4 Section 13-16N-9E 

Lease provides for % royalty. 

Net interes_t in production is 1.09375%. 
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An undivided % interest in SE/4 SW/4, an undivided ~ Interest in S/2 SW/4 SE/4, an undivided % 
interest in N/2 SW/4 SE/4, an undivided ¥.s interest in S/2 NE/4 SW/4 as covered in-Oil and Gas lease 
dated August 16, 1963, from Van Barrett, et ux, as Lessor, to Wilcox Oil Company, recorded in Book 
949, Page 610. 

Lease provides for '% royalty. 

Net interest in production is 14.58338%. 

An undivided 50/560 interest in and to Oil and Gas lease dated August 12, 1963, from The FirSt Na
tional Bank and Trust Company of Oklahoma City, et al, as Lessor,. to Wilcox OU Company, as Lessee, 
recorde.d in Book 954, Page 110, covering S/2 NE/4 SW/4, Section 19-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 3.90626%. 

An undivided 1/28 interest in and to Oil and Gas lease dated August 12, 1963, from Elva Wolfe, et al, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 954, Page 112, covering S/2 NE/4 SW/4, 
Section 13-16N-9E. ' 

Lease provides for % royalty. 

Net interest in production is 1.5625·%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 24, 1963, from John P. Carman, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 612, covering SW/4 SE/4, 
SE/4 SW/4 Section 18-16N-9E. 

· Lease provides :for % royalty. 

Net interest in production is 1.09375%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 22, 1968, from Gertrude Cheno
weth, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 614, covering SW /4 SE/4, 
SE/4 SW/4 Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 1.09375%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 22, 1968, from Yukola Palmer, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 620, covering SW/4 SE/4, 
SE/4 SW/4 Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 1.09875%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 22, 1968, from Gladys Carman Mc
Adams, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 618, covering SW/4 
SE/4, SE/4 SW /4 Section 1S-16N-9E. 

Lease provides for :llfl royalty. 

Net interest in production is 1.09375%. 

An·tmdivided 3/64 interest in and to Oil and Gas lease dated September 3, 1968, from Fay Adelaide 
McKiddy, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 622, covering SW /4 
SE/4, SE/4 SW/4 Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 2.05078%. 

An undivided 1/64 interest in and to Oil and Gas lease dated September 5, 1968, from JohnS. Humphrey, 
et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 624, covering SW/4 
SE/4, SE/4 SW/4 Section 13-16N-9E. 

Lease provides for M! royalty. 

Net interest in production is 0.68859%. 

An undivided 1/32 interest in and to Oil and Gas lease dated August 12, 1963, from Marjorie Bullis, 
. et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 626, covering SW/4. 

SE/!,l, SE/4 SW/4 Section 13-16N-9E. 

Lease provides for M! royalty. 

Net interest in production is 1.36719%. 
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An undivided 4/320 interest in and to OU and Gas lease dated August 12, 1963, from Elva Wolfe, et al, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 62S, covering SEJ4 SW/4., 
SW /4 SE/4 Section 1S-16N-9E. 
Lease provides for ;{, royalty. 

Net interest in production is 0.646875%. 

An undivided 9/60 interest in and to Oil and Gas lease dated August 12, 1968, from E. P. Kirschner, 
Trustee, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 630, covering SE/4 
SW/4, S/2 NE/4 SW/4, Section 13-16N-9E. 

Lease provides for ;{, royalty. 

Net interest in production is 6.66260%. 

An undivided 1/60 interest in and to Oil and Gas lease dated November 7, 1963, from A. J. Pfister, as 
Lessor, to Wilcox Oil Company as .Lessee, recorded in Book 949, Page 682, covering SE/4 SW/4, S/2 
NE/4 SW/4, Section 18-16N-9E. 

Lease provides for ;{, royalty. 

Net interest in production is 0.72916%. 

An undivided 1/16 interest in and to Oil and Gas lease dated December 16, 1963, from Fred X Sulz
back, et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded m Book 949, Page 634, covering W /2 
SW/4 SE/4 Section 13-16N-9E. 

Lease provides for ;{, royalty. 

Net interest in production is 2.734376%. 

An undivided 1/32 interest in and to Oil and Gas lease dated December 11, 1963, from Alberta V. 
Humphrey, as Lessor, to Wilcox Oil Company, as Lessee, recoi-ded m Book 949, Page 616, covering N/2 
SW/4 SE/4 Section 1S-16N-9E. 

Lease provides for ;{, royalty. 

Net interest. in production 1s 1.36719%. 

6169 ~aud James 
Oil and Gas lease covermg an mtdivided % interest in and to W/2 SE/4 SE/4 and full interest m E/2 
SE/4 SE/4, dated August 6, 1963, from Kenneth Dale James, et ux, as Lessor, to Wilcox Oil Company, 
as Lessee, recorded in Book 944, Page 47, covermg above lands Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 21.8760%. 

An undivided * interest in and to Oil and Gas lease dated August 13, 1963, from Mack L. Dunham, et 
al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 944, Page 48, covering W/2 SE/4 
SE/4, Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 10.9S76o/o. 

An undivided * mterest in and to Oil and Gas lease dated August 9, 1963, from Viney May Murphy, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 944, Page 46, covering W/2 SE/4 SE/4 
Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 10.9376%. 

Leases 616'7, 6168 and 6169 above subject to: 
1. Plan of Unitization for. the Barrett Dutcher Sand Unit, dated November .13, 1963, between Wilcox 

Oil Company, as Operator, and Sunray DX Oil Company, as non-Operator, covering NE/4 SW/4, 
N/2 SE/4, SE/4 SW/4, SW/4 SE/4, SE/4 SE/4, Section 13-16N-9E; Lot 8 in SW/4, Section 
18-16N-10E, in which Wilcox Oil Company owns 50.0000% W. l. 

Net interest in production in the above tracts is as follows: 
SE/4 SW/4 20.9375% 
S/2 SW/4 SE/4 40-4688% 
N/2 SW/4 SE/4 41.2500% 
S/2 NE/4 SW/4 9.9744% 
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·1245 Daniel Hope 
All interest in and to Oil and Gas lease dated February 5, 1924, from Daniel Hope, et ux, as Lessor, to. 
G. C. Hall, as Lessee, recorded in Book 262, Page 160, covering: 

W/2 SW/4, SE/4 SW/4 Section 8-1'm-9E 

Lease provides for % royalty. 

Net interest in production is 15.90676%. 

422 Sarah Lindsey 
All interest in and to Oil and Gas Mining lease dated July 6, 1922, from Sarah Tiger, et vir, as Lessor, 
to ·u. F. Wilcox Oil and Gas Company, as Lessee, recorded in Book 268, Page 62, (Department Lease 
46278, Contract No. 6621), covering: · 

E/2 NE/4, NW/4 SE/4, Section 10-17N-9Ej NW/4 SW/4 Section 11~17N-9E 

Lease provides for % royalty. 

Net interest in production is 15.90575%. 

Leases 1245 and 422 above subject to: 
Plan of Unitization Bruce Pool Prue Sand Unit dated November 11, 1960, between Sinclair Oil and 
Gas Company, as Operator, and Wilcox Oil Company, et al, as non-Operator, covering: 

SWI4 SW/4 SW/4, Section 2; NE/4, SE/4 NW/4, S/2 NE/4 NW/4, S/2 SW/4 NW/4, SE/4 
NW/4 NW/4, S/2 Section 3; S/2 SE/4, NE/4, NEI4 SE/4, N/2 SE/4 SEI4, Section 4; E 3/4 
NW/4, NE/4, NE/4 NE/4 SW/4, E/2 SE/4 SW/4, W/2 SE/4 Section 10; W/2 W/2 NW/4, 
Section 11-17N-9E, in which Wilcox Oil Company owns an 18.178% W. I. · 

Net interest in production is 11.10575%. 

5401 Ernest Anthis 
All interest in and to Oil and Gas lease dated March 19, 1954, from Ernest R. Anthis, et ux, as Lessor, 
to Wilcox Oil Company, as Lessee, recorded in Book 701, Page 599, covering: 

E/2 NW/4,NE/4 SW/4 Section 22-18N-10E 

Lease provides for % royalty. 

N~t interest in production is 52.01837%. 

5400 Pearl Waggoner 

6613 

An undivided 1h interest in and to Oil and Gas lease dated January 11, 1964, from Pearl J. Waggoner, 
as Lessor, and Wilcox Oil Company, as Lessee, recorded in Book 701, ;page 695, covering: 

W/2 NE/4, W/2 SE/4 Section 22-18N-10E 

Lease provides for % royalty. 

Net interest in production is 26.00919%. 

An undivided ¥.a interest in and to Oil and Gas lease dated March 10, 1954, from The First National 
Bank and Trust Company of Oklahoma City, EXecutor of the Estate of Rosa B. Wright Rettenmeyer, 
Deceased, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 701, Page 597, covering: 

W/2 E/2 Section 22-18N-1DE 

Lease provides for % royalty. 

Net interest in production is 26.00919%. 

Cook-Anthis 
An undivided % interest in and to Oil and Gas lease dated April 22, 1954, from Ida B. Anthis, et al, · 
as Lessor, to Marshall Drilling Company, as Lessee, recorded in Book 706, Page 239, covering: 

N/2 NW/4 Section 15-18N-10E . 

An undivided % interest in Oil and Gas lease dated April 22, 1954, from Monta V. Martindale, et al, as 
Lessor, to Marshall Drilling Company, recor-ded in Book 705, Page 241, covering: -· 

N/2 NW/4 Section 15-18N-10E 

An undivided % interest in Oil and Gas lease dated April 22, 1954, from Myrtle Wright, et vir, as Lessor, 
to Marshall Drilling Company, as Lessee, recorded in Book 705, Page 243, covering: 

N/2 NW/4 Section 16-18N-10E 

Leases under 6613 above provide for 1h royalty subject to 1/24 of 7/8 overriding royalty. 

Net interest in production from leases under 6613 above is 18.69408%. 
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. 6447 Jackson-Lee (Stanley #1) 
An undivided :!A! interest in and to Oil and Gas lease from Pearl B. Jackson Company, a trust .estate, as 
Lessor, to Pearl B. Jackson, lessee, recorded in Book 711, Page 846, covering: 

E/2 NW/4 SW/4 SE/4, SW/4 NW/4, SW/4 SE/4, E/2 SW/4 SE/4, NE/4 SW/4, NW/4 SE/4 
SW/4, W/2 NE/4 SE/4 SW/4, S/2 SE/4 SW/4, SW/4 SW/4 SE/4, E/2 E/2 NW/4 SE/4, SE/4 
NW/4, Section 15-18N-10E 

Said lease provides for a % Royalty subject to: 
1. Operating Agreement dated January 16, 1956, between Wilcox ·on. Company, as Operator, and 

Pearl B. Jackson, as non-Operator, covering E/2 NW/4, SW/4 SE/4, SW/4 NW/4 SW/4 SE/4, 
E/2 SW/4 SE/4, NE/4 SW/4, NW/4 SE/4 SW/4, W/2 NE/4 SE/4 SW/4, S/2 SE/4 SW/4, SW/4 
SW/4 SE/4, E/2 E/2 NW/4 SE/4, SE/4 NW/4, Section 15-18N-10E, in which Wilcox Oil Com· 
pany owns a 50.0000% W. I. 

Net interest in production insofar as lease is subject to (1.) above is 43.7500%. 

Leases 5401, 5400, 5447 and 6613 above are subject to: 
Plan of Unitization for the Red Fork Sand, Between Wilcox Oil Company, as Operator, and D. H. 
Cook, et al, as non-Operator, covering E/2 NW/4, W/2 NW/4 NE/4, E/2 NE/4 SW/4, E/2 SE/4 
SW/4, less E/2 NE{4 SE/4 SW/4, SW/4 SE/4,less NW/4 NW/4 SW/4 SE(4, Section 15; E/2 E/2 
NW/4, NW/4 NE/4, W/2 SW/4 NW/4 Section 22-18N-10E, in which Wilcox Oil Company owns a 
59.4495% w. I. . 

81 Willie Stepney 

PRODUCING MINERALS 
CREEK COUNTY, OKLAHOMA 

An undivided 2{34ths of 17.78/142.22nds of 1/Sths interest in and to the oil, gas and other minerals in 
and under · 

SW/4, less 17.78 acres in NE/4 SW/4, Section 24-16N-10E 

62 Bruce Tiger and Wilcox Tiger 
An undivided ¥.. interest in and to the oil, gas and other minerals in and under 

S/2 NE/4 Section 18-16N-9E 

Said mineral interest subject to: 
1. Plan of Unitization dated December 30, 1959, between Wilcox Oil Company, as Operator, and 

Kirby Production Company, et al, as Non-Operators, covering SE/4 SE/4 Section 12; NE/4 
NE/4, E/2 NW/4 NE/4, S/2 NE/4 Section 13-16N-9E; West 20 acres of Lot 1 and West 20 acres 
of Lot 2, Section 18-16N-10E 

181 Lucy Barnett 
An undivided 1/820 interest in and to the oil, gas and other minerals in and under 

N/2 NW/4, SW/4 NW/4 Section 26-16N-9E 
and undivided 4/820 interest in and to the oil, gas and other minerals in and under 

N/2 NW/4, SW/4 NW/4 Section 26-16N-9E 

The above interests are subject to: 
· 1.· Oil and Gas lease dated December 22, 1919, from George R. McConnell, et al, as Lessor, to H. F. 

Wilcox, as Lessee, recorded in Book 207, page 215, providing for % royalty. 

2578 Mattie Coachman 
An undivided 1/24 interest in and to oil, gas and other minerals in and under 

W/2 NE/4 Section 20-17N-7E 

1245 Daniel Hope 

PRODUCING OVERRIDING ROYALTY 
·CREEK COUNTY, OKLAHOMA 

An undivided 1/16th of 7/8ths overriding royalty as reserved in Assignment dated Aprll 8, 1940, from 
H. F. Wilcox Oil and Gas Company, as Assignor, to L. B. Jackson, as Assignee, recorded in Book_, 
page , and amended by instrument dated May 19, 1941, recorded in Book___, pag __ _ 
covering 

NE/4·NW/4 SW/4 Section S-17N-9E 

Said overriding royalty subject to: 
1. Plan of Unitization Bruce Pool Prue Sand Unit dated November 11, 1960, between Sinclair Oil & 

Gas Company, as Operator, and Wilcox Oil Company, et al, as Non-Operators, covering SW/4 
SW/4 SW/4, Section 2; NE/4, SE/4 NW/4, S/2 NE/4 NW/4, S/2 SW/4 NW/4, SE/4 NW/4 
NW/4, S/2, Section 3; S/2 SE/4, NE/4, NE/4 SE/4, N/2 SE/4 SE/4 Section 4; E 8/4 NW/4, 
NE/4, NE/4 NE/4 SW/4, E/2 SE/4 SW/4, W/2 SE/4 Section 10; W/2 W/2 NW/4, Section 
11-17N-9E, in which Wilcox Oil Company owns an 18.178% W. I. 
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·PRODUCING LEASES 
CUSTER COUNTY, OKLAHOMA 

5429 Pearl Presnell 
Oil and Gas lease dated April 29, 1954 by and between Pearl Hammons et al, as Lessors, and 0. Ander
son, as Lessee, :recorded in Book 41 miscl., pages 262-3, covering all interest in: 

240 acres, more or less, being S/2 NE/4 and NWf4 (less Railroad Right-of-way) of Section 
20-15N-14W 

Said lease provides for a % royalty and is subject to that certain Operating Agreement, dated Decem
ber 11, 1963, by and between Sun Oil Company, as Operator and Wilcox Oil Company et al, as Non
Operators, covering all of Section 20-15N-14W, operated as the Pearl Presnell Unit, in which Wilcox 
owns a 37.50% Working Interest and a 82.8125% Net Revenue Interest. 

6188-A Burgtorf (Custer City) Unit 
An undivided interest in the following described Oil and Gas Leases: 

5746 

1. Oil and Gas Lease dated November 16, 1967, by and between C. A. Burgtorf et ux, as Lessor, and 
Eason 011 Company, as Lessee, recorded in Book 24, pages 3-4, records of Custer County, Okla
homa, INSOFAR AND ONLY INSOFAR AS SAID LEASE COVERS: 
Lots l, 2, 8, 4, 5 and SE/4 NW/4 in Section 6-18N-15W 
and ratified by Richard H. Burgtorf, M. D. by ratification instrwnent dated November 16, 1957 
and recorded in Book 40, page 595 of the records of said County. 

2. Oil and Gas Lease dated March 25, 1958 by and between Thomas A. Schneider et ux, as Lessor, 
and R. B. Strong, as Lessee, recorded in Book 24, pages 691-92 of the records of Custer County, 
Oklahoma, INSOFAR AND ONLY INSOFAR AS SAID LEASE COVERS: 
The SW/4 of Section 6-13N-15W 

S. Oil and Gas Lease dated February 26, 1953, by and between Thomas A. Schneider et ux, ·as 
Lessor, and Tidewater Oil Company, as Lessee, recorded in Book 36 misc., pages 277-8 of the 
records of Custer County, Oklahoma, covering: 

SE/4 and S/2 NE/4 of Section 6-13N-16W 

said interests in the above described Oil and Gas leases having been acquired by Wilcox Oil Company by 
virtue of that certain Operating Agreement, dated November 21, 1958, as amended by and between Gulf 
Oil Corporation, as Operator and Wilcox Oil Company et al, as Non-Operators. Each of the above de
scribed leases provide for 1/8th royalty and Wilcox Oil Company's interests are as follows: 

6.7826% of 7/8 W. I .. .059348 
.004126• Plus 7.2641% of 6.6% of 7/8 W. I. 

*This interest will revert to Kenneth A. Spencer when the working interest owners have received 
300% of Spencer's share of the cost of completing the BURGTORF NO. 1 WELL. 

Reuben Pankratz · 

PRODUCING LEASES 
DEWEY COUNTY, OKLAHOMA 

Oil and Gas Lease, dated May 28, 1956 by and between Reuben Pankratz et ux, as Lessors, and J. J. 
Wright, as Lessee, recorded in Book 89, page BO of the records of Dewey County, Oklahoma, covering 
all interest in 

160 acres, being E/2 NE/4 of Section 34; and W/2 NW/4 Section 35-18N-17W 

Said lease, insofar as same covers W/2 NW/4 Section 35-1BN-17W, is subject to that certain Operating 
Agreement, dated February 21, 1963, by and between Sarkeys, Inc., as Operator, and Wilcox Oil Com
pany, et al, as Non-Operators, covering all of Section 86-18N-17W, in which Wilcox owns 12.60% Work
ing Interest and .10937600 Net Revenue Interest. 

PRODUCING LEASES 
ELLIS COUNTY, OKLAHOMA 

6295 H. A. Jontra 
Oil and Gas lease, dated December 81, 1955 by and between H. A. Jontra et ux, as Lessor, and W. B. Mc
Neal, as Lessee, recorded in Book 78, pages 182-3, covering all interest in: 

80 acres, being W /2 NE/4 Section 11-22N-26W 

said lease provides for lk royalty and is also subject to an overriding royalty of 1/16 of 7/8ths, which is 
owned by Poor Boy Oil Company. Said lease is further subject to that certain Operating Agreement, 
dated February 13, 1963, by and between Pan American Oil Corporation, as Operator, and Wilcox Oil 
Company et al, as Non-Operators, Operated as Fields Unit, covering: 

All of Section 11-22N-25W 

in which Wilcox owns 12.50% interest by virtue of the inclusion of the above described Oil and Gas lease 
in s~id Unit. 
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PRODUCING MINERALS 
. ELLIS COUNTY, OKLAHOMA 

2242 Charles J. White 
An undivided % interest in and to all of the oil, gas and other minerals in and under and that may be 
produced from 

200 Acres, being SW/4 and NW/4 NE/4 of Section 1-23N-26W 

All of said mineral interest being subject to that certain Operating Agreement, dated February 10, 1960, 
. by and between Phillips Petroleum Company, as Operator, and Wilcox Oil Company et al, as Non
Operators, covering all of Section 1-23N-26W, Operated as the White "A" Unit, in which Wilcox owns 
.1562125, Working Interest plus .1562125 Royalty Interest 

2257 George Hunter 
An undivided ¥.! interest in and to all of the oil, gas and other minerals in an4 under and that may be 
produced from: · 

480 acres, being S/2, S/2 NE/4 and S/2 NW/4 Section 10-22N-26W 

Said mineral interest ls subject to the following: 
1. Oil and Gas lease dated May 26, 1961, recorded in Book 122, page 117, as amended by instrument 

dated July 19, 1961, recorded in Book 128, page 285-7, by and between Wilcox Oil Company, .as 
Lessor and Pan American Petroleum Corporation, as Lessee, covering an undivided 160 acre in-
terest in the above described tract. · 

2. Operating Agreement dated June 14, 1961, by and between Pan American Petroleum Corporation, 
as Operator, and Wilcox Oil Company, as Non-Operator, Operated as the Hunter Unit, covering: 

All of Section 10-22N-25W 

in which Wilcox owns 12.60% of 7/8 Working Interest and a .0587110 Net·Royalty interest. 

947 N. R. Farris Royalty 

PRODUCING MINERALS 
GARVIN COUNTY, OKLAHOMA 

An undivided ¥.a interest in and to all of the oil, gas, coal and other minerals in or under: 
.Being 80 acres, more or less, E/2 SW/4 Section 28-SN-SW I. M. 

Said interest is subject to: 
1. Panther Creek Hart Sand Unit Agreement between Phillips Petroleum Company, Operator and 

Wilcox Oil Company, et al, Non-Operators forming a 6,640 acre Unit for production of oil and 
gas from the Hart Sand. 

Wilcox Net Interest in Unit .5178296 

PRODUCING LEASES. 
GRANT COUNTY, OKLAHOMA 

5557 Minnie Burghardt 
· Oil and Gas Lease, dated October 5, 1951, by and between Minnie Burghardt et vir, as Lessor and J. 

Floyd Brown, as Lessee, recorded in Book 100, page 494, covering an undivided one-fourth interest in: 
159.62 acres, being all of Lots 3, 4 and E/2 SW /4 Section 7-28N-8W 

Subject to Operating Agreement dated February 8, 1965, between Wilcox Oil Company, et al, designating 
Viersen and Cochran as Operator. 

6588 Alice Greer . 
Oil and Gas Lease, dated October 80, 1951, by and between Alice Greer, a widow, as Lesaor and Carl E. 
Gungoll, as Lessee, recorded in Book 116, page 452, covering an undivided one-fourth (*) interest in: 

159.36 acres, being all of the NW/4 Section 7-28N-8W 

Subject to Operating.Agreement dated February 8, 1955, between Wilcox Oil Company, et al, designating 
Viersen and Cochran as Operator. 

4936 Forest Gordon 
Oil and Gas Lease, dated October 81, 1951, by and between Forest Lee Gordon et ux, as Lessor and Wil
cox Oil Company, as Lessee, recorded .in Book 105, page 642, covering all interest in: 

160 acJ,:es being NE/4 Section 25-28N-6W 
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4896 Fred Matthews 
Oil and Gas Lease, dated September 20, 1951, by and between Fred Matthews et ux, as Lessors, and Wil
cox Oil Company, as Lessee, recorded in Book 106; page 118, of the records of Grant County,· Oklahoma, 
as amended by instrument dated December 7, 1967, recorded in Book 166, page 187, and covering all 
interest in: · 

160 acres, being all of SE/4 Section 18-28N-7W 

This lease provides for 1/8th royalty and is subject to the following: 
1. Declaration of Pooling, dated June 18, 1957, by and between Wilcox Oil Company and Calvert 

Drilling, Inc., recorded in Book 156, page 236, pooling the above described lease with Calvert's 
lease creating an operating unit for gas production covering SE/4 and S/2 NE/4 Section 
18-28N-7W. 

2. Operating Agreement, dated June 18, 1957, between Wilcox Oll Company, as Operator, and 
Calvert Drilling, Inc., as Non-Operator, covering operations under the above descn'bed Declara
tion of Pooling. Wilcox owns% of·% W. I. and 68.8333% of the Total Production. 

4906 Arthur Green 
Oil and Gas Lease, dated September 19, 1951, as amended by and between Arthur E. Green et ux, as 
Lessors, and Wilcox Oil Company, as Lessee, recorded in Book 106, page 124, of the records of Grant 
County, Oklahoma, covering all interest in: 

160 acres, being all of NW/4 Section 13-28N-7W 

This lease provides for 1/8th royalty and is subject to the following: 
1. Declaration of Pooling, dated July 1, 1957, by and between Wilcox Oil Company et al, pooling 

the above described lease with other lands creating an Operating Unit for the production of 
gas, gas distillate and condensate covering NW/4 Section 13 and SW/4 Section 12-28N-7W. 

2. Operating Agreement, dated June 25, 1967, between Woods Petroleum Corporation, as Operator, 
and Wilcox Oil Company et al, as Non-Operators, operated as Green "8" Unit, covering opera
tions under the above described Unit. Wilcox owns 60% ·working Interest and 43.7600% Net 
Revenue Interest. 

6665 Mary Leisure 

PRODUCING MINERALS 
GRANT COUNTY, OKLAHOMA 

An undivided %. of 3/32 of 7/8 overriding royalty interest in and to: 
160 acres, more or less, being NE/4 of Section 7-28N-8W 

Said Interest is subject to: 
1. Corporation Commission Order dated December 80,1960 adding 120 acres to gas producing area. 

(Wilcox owns no interest in this ·120 acres). 
2. Farmout Agreement, as amended, dated November 2, 1959. 

Net Interest: 
1. On Oil Production· 
2. In gas spacing pool 

6886 Marvin Price "A" 

.0205078 ORI 

.01171875 ORI 

PRODUCING. LEASES 
HARPER COUNTY, OKLAHOMA 

Oil and Gas lease dated April 26, 1947, from Marvin Price, et \nc, Lessor, to J. M. Huber Corporation, 
Lessee, recorded in Book 12, . page 75 covering a 7/16 interest; 

Oil and Gas lease dated April 26, 1947, from Thos. G. Cook, et ux, Lessor to J. M. Huber Corporation, 
Lessee, recorded in Book 12, page 71, covering a 1/82 interest; 

Oil and Gas lease dated June 11, 1966, from Ernest Hulsey, Lessor, to Carl S. Ford, Lessee, recorded in 
Book 96, page 69, covering a 1/32 interest; 

160 acres being W/2 SE/4, E/2 SW/4 Section 21-26N-23W 

Operated as Marvin J>rice lease in which Wilcox Oil Company has a .0616290 interest. 
Each lease provides for a % royalty. 

6885 Lydia Palmer 
Oil and Gas lease dated April 29, 1947, from David B. Palmer, et ux, Lessor, to J. M. Huber Corporation, 
Lessee, recorded in Book 12, page 67, covering a 'h interest; 

Oil and Gas lease dated June 8, 1966, from John M. McFadden, lessor to CarlS. Ford, Lessee, recorded 
in Book 96, page 76, covering a 1/82 interest; 

-~- .. --~-----·-·· -- ·-· ·······--.. •. 
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Oil and Gas lease dated June 8, 1956 from John W. Delaney, Lessor, to CarlS. Ford, Lessee, recorded . 
in Book 96, page 72, covering a 1164 interest; 

Oil and Gas lease dated June 8, 1956 from Central Commercial Company, Lessor, to Carl S. Ford, Lessee, 
recorded in Book 96, page 78, covering a 1182 interest; 

Oil and Gas lease dated July 28, 1966, from Anne H. Brinkman, Lessor, to Carl S. Ford, Lessee, :re
corded in Book 97, page 563, covering a 1182 interest; 

Oil and Gas lease dated August 17, 1956, from P. C. Mee, Lessor, to Eason Oil Company, Lessee, recorded 
in Book 97, page 561 covering a 1164 interest; 

160 acres being NE/4 Section 21-26N-23W 

Operated as D. B. Palmer- Eason Oil Company lease, in which Wilcox Oil Company has .0615280 interest. 
The above two (2) tracts being subject to Joint Operating Agreement dated September 10, 1956, be
tween Eason Oil Company, Operator, and Sunray Mid-Continent Oil Company, et al, Non-Operator, as 
subsequently amended, which "pools" the Working Interest under Section 21-26N-2SW (Wilcox Oil Com
pany's-Price Unit). All interest and contract rights which Wilcox Oil Company owns in the lands 
covered by said Operating Agreement, and which were created by virtue of Operating Agreement, are 
included herein. Operating Designations within the Area covered by said Operating Agreement are: 

6007 1. NW I 4 Section 21-26N -23W, Operated as Eldin Campbell - Eason Oil Company lease, in which 
Wilcox Oil Company has a .061523 interest. 

6008 2. W 12 SW I 4 Section 21-26N-2SW, Operated as Earl Campbell- Eason Oil Company lease, In which 

5883 

6882 

Wilcox Oil Company has a .061522 interest. 

The following Oil and Gas leases: 
lUcoricrl 

UIIOT UJICC Ddt. Boot Pogt z,, ... ,, 
Earl W. Corn CarlS. Ford 6- 8-56 96 96 1/82 
E. R. Humphrey CarlS. Ford 6- 8-56 96 99 1/64 
Albert Meier CarlS. Ford 6- 8-56 96 102 1/64 
Ben Boepple CarlS. Ford 6- 8-56 96 105 1/64 
Maggie Short Carl S. Ford 6- 8-56 96 108 1/64 
Edwin H. Levy Carl S. Ford 6- 9-56 96 111 1/64 
B. A. Jacobi CarlS. Ford 6- 9-56 96 114 1/64 
Esther M. DeHart CarlS. Ford 6- 9-56 96 117 1164 
John H. Dorion CarlS. Ford 6- 8-56 96 120 1112400 
Wm. Bartels CarlS. Ford 6- 8-56 96 128 1/800 
Enid McDaniels CarlS. Ford 6-11-56 96 126 1/64 
Earl S. Williams CarlS. Ford 6-11-56 96 129 1/64 
W. S. Billings CarlS. Ford 6- 8-56 96 182 1/82 
R. L. Cassingham Carl S. Ford 6- 8-56 96 185 1164 
G. B. Crawford W. L. Horton 4-23-47 9 470 1/8 

Said leases covering 300 acres being NE/4 Section 17, Wl2 NEI4 SEI4, NWI4 SE/4, S/2 SE/4 Section 
8-26N-23W 

The following Oil and Gas leases: 
RttOT4ti 

WJDT UIJCC Dote Bool Pogc· lnmul 

Rhea Herschberger CarlS. Ford 6-11-66 96 84 6011680 
Homer L. Johnson CarlS. Ford 6- 8-56 96 87 S0/1680 
C. R. Bleckley Carl S. Ford 6- 9-66 96 90 • 
Paul Satz CarlS. Ford 6- 9-66 96 93 **28/1680 
J. E. Osborne Carl S. Ford 6-11-56 96 81 9011680 

.Arthello W. Husted J. M. Huber 
Corporation 4-26-47 12 61 6011680 

Harley M. Campbell J. M. Huber 
Corpora~ion 4-26-47 12 55 1140/1680 

Ruben K. Sparks, Exec. Carl S. Ford 1- 3-67 102 447 ••*42/1680 

*17/1680 interest in N/2 SW/4, SE/4 SW/4 Section 8, S/1680 Interest in SE/4 NE/4, NE/4 SE/4 Sec
tion 7, SW/4 NW/4 Section 8, 45/1680 in "NW/4 SE/4 Section 7. 

"*Only covers N/2 SW/4, SE/4 SW/4 Section 8 

***Only covers SEI4 NE/4, NE/4 SE/4 Section 7, SWI4 NW/4 Section 8. 

Insofar as said leases cover 280 acres being SE/4 NE/4, N/2 SE/4 Section 7, SW/4 NW/4, N/2 SW/4, 
SE/4 SW/4 Section 8-26N-23W. . 
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5883A Wilcox lease No. 5883 subject to Operating Agreement dated September 1, 1960, between Eason Oil 
Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering production of gas and/ 
or gas condensate from the Tonkawa Sand under Section 17-26N-2SW, Operated as George B. Crawford 
Unit, in which Wilcox Oil Company has a .87917 Working Interest. 

5882A Wilcox leases No. 5883 and 5882 subject to Operating Agreement dated August 1, 1958, between Eason 
Oil Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering production from sur
face to a depth of 7000 feet under Section 8-26N-28W, Operated as Harley Campbell Unit, in which 
Wilcox Oil Company has a .18434 Working Interest. 

5882B Wilcox lease No. 5882 subject to Operating Agreement dated December 20, 1957, between Shell Oil 
·· Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering production of "gas" under 

Section 7-26N-2SW, Operated As Madsen Gas Unit 1-7, in which Wilcox Oil Company has a .04589 
Working Interest. 

5988 0. A. Cleveland , 
Oil and Gas lease dated January 16, 1957, from 0. A. Cleveland, et ux, Lessor to J. M. Huber Corpora
tion, Lessee, recorded in Book 102, page 647, covering a 1/16 interest (in which Wilcox has a lH, 
interest) in the following descn'bed land. 

80 acres being W/2 NE/4 Section 18-26N-28W 

5988A Lease provides for a lAI royalty and is subject to Operating Agreement dated October 8, 1959, between 
Texoma Production, Operator, and Wilcox Oil Company, et al, Non-Operators, covering Section 18-
26N-28W, Operated as J. F. Moberly Gas Unit, in which Wilcox Oil Company has a .0019526 Working 
Interest. 

5890 Marvin Price "B" 
Oil and Gas lease dated May 1, 1947, from Algy R. Palmer, et ux, Lessors, to J. M. Huber Corporation, 
Lessee, recorded in Book 12, page 88, covering all interest (fn which Wilcox Oil Company has a %. 
interest) in the following described land. 

160 acres being NW/4 Section 28-26N-23W 

Lease provides for a lk royalty and is subject to Operating Agreement dated February 1, 1957, between 
Eason· Oil Company, Operator, and Wilcox Oil Company, Non-Operators, Operated as Eason Oil Com
pany~ Price Palmer lease, in which Wilcox Oil Company has a 26% Working Interest and 21.876% 
Revenue Interest. 

5884 Oil and Gas lease dated June 11, 1956, from J. E. Osborne, Jr., Lessor, and Carl S. Ford, Lessee, cover
ing a 1/82 interest in the following described land. 

240 acres being NW/4, E/2 SW/4 Section 20-26N-23W 

Lease provides for a lk royalty and is subject to Operating Agreement dated August 1, 1967, between 
C. L. McMahon, Inc., Operator, and Wilcox Oil Company, et al,. Non-Operators, covering E/2 SW/4 
Section 20-26N-23W, Operated as Forest Oil Corporation - South Bend Lease, fn which Wilcox Oil 
Company has a 1.56625% Working Interest and 1.3672% Revenue Interest 

5739 Oil and Gas lease dated December 1, 1968, from Ida M. Jones, Lessor, to George D. Mong, Lessee, 
recorded in Book 81, page 114, covering all interest (Wilcox Oil Company owns a ¥.a Working In
terest) in the following described land: 

160 acres being Lots 1 and 2 (W/2 NW/4) Section 19-26N-23W, E/2 NE/4 Section 24-26N-24W. 

Lease provides for a lk royalty and is subject to a 1/16 of 7/8 Overriding Royalty Interest. 

5942 Oil and Gas lease dated November 21, 1956, from Diversified Royalty Company of Oklahoma, Lessor, 
to Eason Oil Company, Lessee, recorded in Book 100, page 420, covering 3.75/79.29 interest (Wilcox Oil 
Company owns ¥.a Working Interest) in the following described land: 

79.29 acres being Lots 3 and 4 of Section 19-26N-23W 

Lease pro_vides for a lAI royalty. 

5739A Wilcox Oil Company lease 6739 subject to operating Agreement dated February 12, 1959, between 
Sunray Mid-Continent Oil Company, Operator and Wilcox Oil Company, et al, Non-Operators, covering 
Section 24-26N-24W, Operated as E. G. Gonser Unit (as to the Tonkawa Formation) in which Wilcox 
Oil Company has a 1/16 Working Interest and a 1/16 of 7/8 of 16/16 Revenue Interest. 

5739B Wilcox Oil Company lease 6739 and 5942 are subject to Operating Agreement dated October 9, 1959, 
between Champlin Oil & Refining Co., Operator, and Wilcox Oil Company, et al, Non-Operators, cover
ing as rights under Section 19-26N-23W, Operated as J. F. Moberly Gas Unit, in which Wilcox Oil 
CoJllp&nY has 6.48595o/o Working Interest and a 5.3378% Revenue Interest. 
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5940 Oil and Gas lease dated November 21, 1956, from Diversified Royalty Company of Oklahoma, Lessor, 
to Eason Oil Company, Lessee, recorded in Book 100 page 422, covering s:75/79.49 interest (Wilcox 
Oil Company owns ¥.1 Working Interest) in the following described land: 

79.49 as being Lots 1 and 2 of Section 80-26N-28W 

Lease provides for a % royalty. 

5941 J. E. Gibson "B" 
Oil and Gas lease dated November 21, 1956, from Diversified Royalty Company of Oklahoma, Lessor, 
to Eason Oil Company, Lessee, recorded in Book 100, page 418 covering 5/120 interest (Wilcox Oil 
Company owns '¥.! Working Interest) in the following described land: 

_ 120 acres being NE/4 SW /4, N /2 SE/4 Section 30-26N-23W 

Lease provides for a % royalty 

5940A Wilcox Oil Company leases 5940 and 5941 subject to Operating Agreement dated March 1, 1960, be
tween Champlin Oil & Refining Co., Operator, and Wilcox Oil Company, et ai, Non-Operators, covering 
Gas and Gas Condensate produced from the Hoover Sand, as referred to in Oklahoma Commission Order 
No. 89580 (Cause C. D. No. 11841) dated May 6, 1959, as amended, underlying Section 30-26N-23W, 
Operated as E. G. Gonser Gas Unit, in which Wilcox Oil Company .has .68441% Working Interest and 
.5989% Net Revenue Interest. 

Wilcox Oil Company leases 5940 and 5941 subject to Operating Agreement dated March 1, 1960, between 
Champlin Oil & Refining Co., Operator, and Wilcox Oil Company, et al, Non-Operators, covering pro
duction from Tonkawa Sand Formation, underlying Lot 4, SE/4 SW/4, SW/4 SE/4 Section 19, Lots 1, 
2, E/2 NW/4, W/2 NE/4 Section S0-26N-2SW, Operated as E. G. Gonser Gas Unit (Tonkawa) in which 
Wilcox Oil Company has a .78099% Working Interest and a .6834% Revenue Interest. 

5941A Wilcox Oil Company lease 5941 subject to Operating Agreement dated November 1, 1959, between An
Son Petroleum Corporation Operator, and Wilcox Oil Company, et al, Non-Operators, covering gas 
and gas condensate produced from Tonkawa Sand formation underlying NW/4 SE/4, E/2 SW/4, Lots 
8 and 4 of Section 30-26N-23W, Lot 1, Section S1-26N-23W, Operated as Jackson "B" Unit in which 
Wilcox Oil Company has .6965% Working Interest and a Net Revenue Interest of .6965% of 87.5%; 
and is further subject to Declaration of Unit dated January 2, 1962, executed by An-Son Petroleum 
Corporation, et al, covering the same land. 

Wilcox Oil Company lease 6941 also subject to Operating Agreement dated January 24, 1958 between 
An-Son Petroleum Corporation, Operator, and Wilcox Oil Company, et al, Non-Operators, covering 
N/2 SE/4, NE/4 SW/4 Section 30-26N-23W, in which Wilcox Oil Company's working interest is 2.083% 
and Revenue Interest is 1.8229%. NE/4 SE/4 Section 80-26N-23W Operated as An-Son Corporation
Jackson "A" lease; NW/4 SE/4 Section 80-26N-23W Operated as An-Son Petroleum - Jackson "B" 
lease. 

2104 Thomas F. Shea 

PRODUCING MINERALS 
HARPER COUNTY, OKLAHOMA 

An undivided % interest in the oil, gas and other minerals in and under 
160 acres being NW/4 Section 84-26N-26W · 

I 

2104A Subject to Operating Agreement dated June 16, 1958, between Shell Oil Company, Operator, and Wilcox 
Oil Company, et al, Non~Operators, covering Section 83 and Section 34-26N-26W, operated as Robert
son Gas Unit 1-34, in which Wilcox Oil Company has a 9.85% net revenue interest. 

This interest is further subject to "Declaration of Pool" Dated June 16, 1968, pertaining to production 
from the Morrow, the Hoover, the Chester and the Tonkawa formations underlying the same lands, 
executed by Shell Oil Company, et al. 

This interest also subject to "Deferred Gas Production Agreement" dated the... ______ ___.day of 
------------- 1959, between Superior Oil Company, et al. 

2222 Guy Thomas 
An undivided :1,4 interest in and to the oil, gas and other minerals in and under 

320 acres being SE/4 Section 1, N/2 NE/4 Section 12-28N-26W, Lots 6 and 7 of Section 6-28N-26W 

2222A Subject to Operating Agreement dated May 81, 1961, between Blackwell Zinc Company, Inc., Operator, 
and Wilcox Oil Company, et al, Non-Operators, covering Section 12-28N-26W, operated as Rader Unit 
in which Wilcox Oil Company .has a 8.125% interest. 

2141 James M. Crissup: 
An .undivided % interest in and to the oil, gas and other minerals in and under 

160 acres being SW/4 NW/4, W/2 SW/4 Section 2-25N-22W, NW/4 NW/4 Section 11-25N-22W 
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2141A Subject to Operating Agreement dated February 28, 1962, between H. F. Sears, Operator, and Wilcox 
Oil Company, Non-Operators, covering Section. 2-25N-22W, operated as CoOper Unit, in which Wilcox 
Oil Company has a 9.375% interest. 

2276 Guy Thomas No.2 
an undivided 2h interest in and to the oil, gas and other minerals in and \Dlder 

320 acres being Lots 1, 2 and 3 and S/2 NE/4, S/2 NW/4 Section 1; and SE/4 NE/4 Section 2, all 
in 28N-26W 

Subject to Oil and Gas lease dated December 6, 1963, between Wilcox Oil Company, as Lessor, and The 
Headington Company, as Lessee, covering Lots 1, 2, 3 and S/2 NE/4 and S/2 NW/4 and SE/4 Section 
1-28N-26W. . 

PRODUCING LEASES 
HUGHES COUNT~ OKLAHOMA 

4576 Martha Thompson 
Oil and Gas Mining Lease, dated November 14, 1949, by and between Martha Thompson, a single 
woman, as Lessor, and Wilcox Oil Company, as Lessee, recorded in Book 160 misc., page 671, insofar 
as said lease covers an undivided l*. interest in 

40 acres being NE/4 SE/4 Section 16-SN-llE 

5669 Alonzo Perry 
Oil and Gas lease, dated September 12, 1955, by and between Alonzo Perry et ux, as Lessor, and Harry 
H. Diamond, Inc., as Lessee, recorded in Book 243 misc., page 178, insofar as said lease covers an 
undivided ~ interest in 

120 acres 'being all of the W/2 SE/4 and SE/4 SE/4 Section 16-SN-llE 

The above described Oil and Gas leases each provide for % royalty and are subject to that certain 
Operating Agreement, dated July 12, 1966, by and between Earlsboro Oil and Gas Co., Inc., Operator, 
and Wilcox Oil Company, as Non-Operator, covering all of SE/4 Section 16-SN-llE, in which Wilcox 
owns a % W. I. and 0.21875 net revenue interest. 

2926 A. W. Lycan 

PRODUCING LEASES 
LINCOLN COUNTY, OKLAHOMA 

All interest in and to Oil and Gas lease dated November 12, 1987, from A. W. Lycan, Attorney-in-fact, 
as Lessor, to Floyd G. Hubbell, as lessee, recorded ln Book 111, page 126 covering 

160 acres, SW/4 Section 11-14N-6E 

Said lease provides for % royalty 

1096 Sac & Fox 
All interest in and to Oil and Gas lease dated April 26, 1935, from Sac & Fox Business Committee of 
Oklahoma, as Lessor, to Wilcox ·Oil and Gas Company, as lessee, recorded in Book 106, page 469, 
covering 

720 acres, SE/4, Section 21; N/2 SW/4, NW/4, NW/4 NE/4, Section 22; SW/4, S/2 NW/4, Section 
15; SE/4 SE/4, Section 16-14N-6E 

Said lease provides for % royalty 

2789 All interest in and to Oil and Gas lease dated June 16, 1936, from H. F. Delozier, et ux, as Lessor, to 
H. F. Wilcox Oil and Gas Company, as lessee, recorded in Book 109, page 38, covering 

160 acres, S/2 SW/4,.Section 10; N/2.NW/4, Section 16-14N-6E 

Said lease provides for lk royalty. 

2793 H. M. Fitch 
All interest in and to oil and gas lease dated January 5, 1935, from H. M. Fitch, et al, as Lessor, to B. B. 
Blair, as ·Lessee, recorded in 'Book 104, page 189, covering 

160 acres NE/4 Section 15-14N-6E 

Said lease provides for ~ 
1
royalty 

2794 Lucy Saylor 
All interest in and to Oil and Gas lease dated January 9, 1935, from Lucy Saylor, as Lessor, to B. B. 
Blair, as Lessee, recorded in Book 104, -page 246, covering · 

160 acres NW /4 Section 14-14N -6E 

Sai~ lease provides for % royalty. 
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3083 Charles Terry #1 
All interest in and to Oil and Gas lease dated December 8, 1936, from Charles Terry, et ux, as Lessor, 
to A. G. Thompson, et al, as Lessee, -recorded in Book 109, page 432, covering · 

40 acres being, SE/4 SE/4 Section 9-14N-6E 

Said lease provides for lh royalty subject to: 
1. An overriding royalty of lh. 

3031 State School Land North #14 
All interest in and to oil and gas lease dated February 14, 1938, from State of Oklahoma, as Lessor, 
to H. F. Wilcox Oil and Gas Company, as Lessee, recorded in Book 112, page 689, covering 

-80 acres W/2 NE/4 Section 16-14N-6E 

Said lease provides for lh royalty. 

3077 School Land #15 South 
All interest in and to Oil and Gas lease dated May 16, 1938, from State of Oklahoma, as Lessor, to H. F. 
Wilcox Oil & Gas Company, as Lessee, recorded in Book 113, page 200 covering 

80 acres in the W/2 SE/4 Section 16-14N-6E 

Said lease provides for lh royalty. 

8078 ·School Land "A" #16 
All·interest in and to Oil and Gas lease dated May 16,1938, from State of Oklahoma, as Lessor, to H. F. 
Wilcox Oil and Gas Company, Lessee, recorded in Book 113, page 197 covering 

80 acres E/2 SW/4, Section 16-14N-6E 

Said lease provides for 'AI royalty. 

3103 School Land #16 
All interest in and to Oil and Gas lease dated April 10, 1939, from State of Oklahoma, as Lessor, to 
H. F. Wilcox Oil and Gas Company, as Lessee, recorded in Book 116, page 636, covering 

80 acres W/2 SW/4 Section 16-14N-6E 

2925 A. A. Furry 
All interest in and to Oil and Gas lease dated April 27, 1936, from A. A. (Americus) Furry, as Lessor, 
to Ross Oil Company, as Lessee, recorded in Book 104, page 278, covering · 

80 acres N/2 NE/4, Section 21-14N-6E 
Said lease provides for % royalty 

3168 The Evans Co. #3 ''B" 
All interest in and to Oil and Gas lease dated August 18, 1934, from Evans Brothers Land Company, as 
Lessor to Sinclair Prairie Oil Company, as Lessee, recorded in Book 104, page 826, covering 

40 acres NE/4 NW/4 Section 21-14N-6E 

Said lease provides for% royalty subject to: 
, 1. An overriding royalty a! 1/16 of 7/8 

An undivided lh interest in and to Oil and Gas lease dated February 8, 1963, from Will Zabondil, et ux 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 228, page 286, covering 

. 80 acres being S/2 SW/4 Section 22-14N-6E 

An undivided % interest in and to Oil and Gas lease dated February 3, 1958, from Zula Kilpatrick, 
as LesSor, to Wilcox Oil Company, as Lessee, recorded in Book 228, page 287, covering 

80 acres being S/2 SW/4 Section 22-14N-6E 

4807 Flora Pickett 
All interest in and to Oil and Gas lease dated January 22, 1961, from Flora A. Pickett, as Lessor, to 
Jess Powell, as Lessee, recorded in Book 174, page 487, insofar as said lease covers 

80 acres being S/2 NW /4 Section 21-16N-3E 

Said lease provides for% royalty subject to: . 
1. Operating. Agreement dated April 30, 1956 between Davidor & Davidor, as Operator, and Wilcox 

Oil Company as Lessee, eovering NW /4 Section 21-15N-3E, in which Wilcox Oil Company owns 
60.0000% W. I. 

Net interest in produetion in said unit is 43.7600% 

6687 Wesley Phipps 
An undivided ~ of 687/1056 of 69/64 of 8/8 interest in and to oil and gas lease dated November 
21, 1962, from Wesley A. Phipps, et ux, as Lessor, to S. B. Logan, as Lessee, recorded in Book 282, 
page 292, insofar as said lease covers 

NW /4 _sw /4, W /2 NE/4 sw /4, w /2 SW /4 SW /4 Section 22-16N-3E 
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Wilcox Oil Company interest in this lease. is limited to the Skinner sand formation only.· 

Said lease provides for :!AI royalty subject to: · 
1. Lease 4807 and 6587 above are subject to Plan of Unitization, Southwest Mount Vernon Skinner 

Sand Unit, effective September 1, 1961, between Sunset International Petroleum Corporation, 
as Operator, and Anchor Production Company, et al, as Non-Operator, covering E/2 SE/4 
Section 17; S/2, E/2 SE/4 NE/4, Section 16; SW/4 NW/4, SW/4, Section 15; NE/4 NE/4, E/2 
SE/4 NE/4, Section 20; Section 21, less W/2 SW/4 SW/4; NW/4, W 8/4 N/2 SW/4, W/2 
SW/4 SW/4, Section 22; NE/4 NW/4, N 3/4 NE/4, Section 28-16N-3E, in which Wilcox Oil 
Company owns 6.999929% W. I. 

Net interest in production in said unit is 6.1249879% 

2981 The Evans Co. #1 
All interest in and tO Oil and Gas lease dated January 1, 1938, from the Evans Company, as Lessor, to 
Floyd T. Hubbell, as Lessee, recorded in Book 111, page 182, covering 

120 acres, W/2, NW/4 SE/4 NW/4 Section 21-14N-6E . 

Said lease provides for * Royalty 

8716 H. M. Fitch #2 
All interest in and to Oil and Gas lease dated January 6, 1936, from H. M. Fitch, et al, as Less'or, to B. B. 
Blair, as Lessee, recorded in Book 104, page 189, insofar as said lease covers 

80 acres being S/2 NE/4 Section 16-14N~6E 

Said lease provides for % royalty. 

4631 Sac & Fox "B" 
All interest in and to Oil and Gas lease dated March 9, 1949 from Sac & Fox Tribal Business Committee 
(Lease No. 1-61-Ind-48131) as Lessor, to Wilcox Oil Company, as Lessee, recorded in BooA....----1 

page , covering 
40 acres being NE/4 SE/4 Section 16-14N-6E 

Said lease pTovides fol' % royalty. 

4716 May 
All interest fn and to Oil and Gas lease dated March 31, 1937, from S. B. W. May, et al, as Lessor, to 
0. J. McCann, as Lessee, recorded in Book 108, page 173, insofar as said lease covers: 

80 acres being S/2 SE/4 Section 10-14N-6E · 

Said lease provides for % royalty subject to: 
1. An overriding royalty of 1/10 of 7/8 until a total of $40,000.00 has been paid. 

5265 C. L. Kenworthy 
All interest in and to Oil and Gas lease dated December 8, 1982, from Chester L. Kenworthy, as Lessor, 
to The Texas Company, as Lessee, recorded in Book 97, page 488, insofar as said lease covers 

30 acres, N/2 NW/4 SW/4, SW/4 NW/4 SW/4, Section 14-14N-6E 

Said lease provides for % royalty subject to: 
1. An overriding royalty of * of % 

The above leases are subject to Plan of Unitization for the Prue Sand Formation of the Sac-Fox 
· Pool dated October 31, 1951, between Wilcox Oil Company, as Operator, and Sinclair Oil & Gas 
Company, et al, as Non-Operator, covering S/2 SE/4 NE/4, N/2 NE/4 SE/4, SE/4 NE/4 SE/4, 
E/2 SE/4 SE/4, SW/4 SE/4 SE/4, Section 9; S/2 S/2 NW/4; SW/4 SW/4 NE/4, SW/4, W/2 NW/4 
SE/4, S/2 S/2 SE/4, NE/4 SE/4, SE/4, NW/4 SW/4 SE/4 and SE% of NE/4 SW/4 SE/4 
Section 10; W/2 SW/4 SW/4, Section 11; W/2 W/2 NW/4, W/2 NW/4 SW/4, NE/4 NW/4 SW/4, 
Section 14; NE/4, W/2, N/2 NE/4 SE/4, W/2 SW/4 SE/4, NW/4 SE/4, less SE/4 SE/4 thereof, 
Section 16; E/2 NE/4, E/2 NW/4 NE/4, SW/4 NE/4, less NW/4 NW/4 thereof, SE/4, NE/4 SE/4 
SW/4, S/2 SE/4 SW/4, SE/4 SW/4 SW/4 Section 16; NE/4 NW/4. NW/4, N/2 NE/4 NW/4, N/2 
N/2 NE/4, SE/4 NW/4 NE/4, Section 21; N/2 NW/4 NW/4, SE/4 NW/4 NW/4, and¥.! of NW/4 
NE/4 NW /4, Section 22-14N-6E, insofar as lands covered thereby are contained within the boundary 
of said unit. Wilcox Oil Company owns a 77.40540908% W. I. 

Net Interest in production in said unit is 86.632240% 

Lease #1096 is subject to Plim of Unitization of Southeast Sac and Fox Prue Sand Unit dated 
October 31, 1955, between Sterling Oil of Oklahoma, as .Operator, ~d Wilcox Oil Company, et al, 
as Non-Operators, covering SE/4 SE/4 NW/4 SE/4, E/2 SW/4 SE/4, S/2 NE/4 SE/4, SE/4 SE/4 
Section 15; SE/4 NW/4 SW/4, SW/4 SW/4, W/2 SE/4 SW/4, SE/4 SW/4 SW/4, SW/4 SW/4 SE/4 
Section 14; NW/4 NE/4, NW/4 SW/4 NE/4, NW/4 NE/4 NW/4 SW/4, N/2 NE/4 of SW/4, Section 
23; N/2 NE/4, N/2 S/2 NE/4, SE/4 SE/4 NE/4 Section 22-14N-6E, insofar aslanda covered thereby 
are contained within the boundary of said Unit. Wilcox Oil Company owns a 6.04821% W. I. 
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Net interest in production in said Unit is 5.28781% 

Lease No. 2926, above, insofar as same covers the E/2 SW /4 Section 11-14N-6E, and Lease 2794 
insofar as same covers the E/2 NE/4 NW/4 Section 14-14N-6E, are subject to Plan of Unitization 
of the Stroud Prue Unit, dated November 81, 1963, created pursuant to authority of title 62, Okla
homa Statutes 1961, Sections 287.1 to 287.16, between Sunray Mid-Continent Oil Company, as Oper
ator, and Wilcox Oil Company, et al, as Non-Operator, covering lands described. therein and in 
which Wilcox Oil Company owns a 3.5083% W. I., due to interest in Tracts 26 and 28 as shown as 
Exhibit "A" attached thereto. 

Net interest in production in said Unit is 3.06976% 

6826 L. C. Ritts 
An undivided % interest in and to Oil and Gas lease dated January 80, 1963, from L. C. Ritts, et ux, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 228, page 281, covering 

80 acres being S/2 SW/4 Section 22-14N-6E 

An undivided % interest in and to Oil and Gas lease dated January SO, 1958, from H. C. Pouder, as 
Lessor, to Wilcox Oil Company, as Lessee, recorded hi Book 228, page 283, covering 

80 acres being S/2 SW/4 Section 22-14N-6E 

PRODUCING MINERALS 
LINCOLN COUNTY, OKLAHOMA 

2793 H. M. Fitch 
An undivided % interest in and to the oil, gas and other minerals in and under 

160 acres being NE/4 Section 15-14N-6E 

2981 The Evans Co. #1 
An undivided % interest in and to the oil, gas and other minerals in and under 

· 240 acres being NW/4, N/2 SW/4 Section 21-14N-6E 
The above leases are subject to Plan of Unitization for the Prne Sand Formation of the Sac-Fox 
Pool dated October 31, 1951, between Wilcox Oil Company, as Operator, and Sinclair Oil & Gas 
Company, et al, as Non-Operator, covering S/2 SE/4 NE/4, N/2 NE/4 SE/4, SE/4 _NE/4 SE/4, 
E/2 SE/4 SE/4, SW/4 SE/4 SE/4, Section 9; S/2 S/2 NW/4, SW/4 SW/4 NE/4, SW/4, W/2 NW/4 
SE/4, S/2 S/2 SE/4, NE/4 SE/4, SE/4, NW/4 SW/4 SE/4 and % of NE/4 SW/4 SE/4 thereof, 
Section 10; W/2 SW/4 SW/4, Section 11; W/2 W/2 NW/4, W/2 NW/4 SW/4, NE/4 NW/4 SW/4, 
Sei:tion 14; NE/4, W/2, N/2 NE/4 SE/4, W/2 SW/4 SE/4, NW/4 SE/4, less SE/4 SE/4 thereof, 
Section 16; E/2 NE/4, E/2 NW/4 NE/4, SW/4 NE/4, less NW/4 NW/4 thereof, SE/4, NE/4 SEI4 
SW/4, S/2 SE/4 SWI4, SE/4 SW/4 SW/4 Section 16; NE/4 NW/4 NW/4, N/2 NE/4 NW/4, N/2 
N/2 NEI4, SE/4 NW/4 NE/4, Section 21; N/2 J!fW/4 NW/4, SE/4 NW/4 NW/4, and¥.! of NW/4 
NE/4 NW /4, Section 22-14N-6E, insofar as lands covered thereby are contained within the boun
dary of said unit. Wilcox Oil Company owns a 77.40540908% W. I. 

Net Interest in production in said unit is 86.682240o/o 
No. 2981 above as to the N/2 SW/4, Section 21-14N-6E, is subject to Joint Operating Agreement 
dated November 13, 1953, between The Texas Company, as Operator, and Wilcox Oil Company, as 
Non-Operator, covering the N/2 SW/4 Section 21-14N-6E, in which Wilcox Oil Company owns 
25.0000% W. I. 

Net interest in production is 25.0000% 

8038 Joe Murphy 
An undivided 1/16 interest in. and to the oil, gas and other minerals in and under 

80 acres being E/2 SW/4 Section 7-14N-6E 
Subject to Oil and Gas lease dated February 28, 1938, from Joseph Murphy, as Lessor, to Floyd G. Hub
bell, as Lessee, recorded in Book 111, page 281, providing for ~ royalty. 

8087 Earl F. Renner Royalty 
An undivided 2/60 interest in. and to the oil, gas and other minerals in and under 

NW/4 NE/4, W/2 SW/4 NE/4 Section '1-14N-6E 

And an undivided 8/60 interest in and to the oil, gas and other minerals In and. under the above 
described lands. · 
The above interest are subject to Oil and Gas lease dated January 14, 1961, from Wilcox Oil Company, 
as Lessor, to Willard Sowards, as Lessee, recorded in Boo , pag , providing for 
%royalty. 

3173 Wilhelm S. Renner 
An ·undivided 5/55 interest in and to the oil, gas and other minerals in and under 

SE/4 NE/4, E/2 SW/4 NE/4 Section 7-14N-6E 

Subject to lease dated November 30, 1960, from Wilcox Oil Company, as Lessor, to J. L. Cook, as 
Lessee, recorded in Boo , pag , providing for % royalty. 
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3176 Thomas W. Renfro 

PRODUCING OVERRIDING ROYALTY 
LINCOLN COUNTY, OKLAHOMA 

An undivided 8/82 interest in and to oil, gas and other minerals in and 'lUlder 
NW/4 Section 8-14N-6E 

As reserved in Assignment of Oil and Gas Lease dated Septembet 29, 1944, from Wilcox Oil Company, 
as Assignor, to Anderson-Prichard Oil Corporation, as ASBignee, recorded in Book , P.age 

5014 Lester Boatright 

PRODUCING LEASES 
MAJOR COUNTY, OKLAHOMA 

Oil and gas Lease dated December 19, 1961 from Lester Boatright and wife Thelma Boatright, Lessors, 
to U. I. Smith, Lessee, recorded in Book 141, page 110 of the records of Major County, Oklahoma, inso
far as said lease covers the following described property: 

160 acres being SE/4 Section 14-20N-16W 

Lease provides for a %royalty and is subject to: 
1. Unitization Deelaration dated January 18, 1960 creating the Branstetter Unit, unitizing all of 

Section 14-20N-16W into a 640 acre unit for the production of natural gas and associated 
condensate. 

Wilcox interest in Unit is .260000 of 7/8. 

6586 Albert Karber 
Oil and Gas lease dated April 16, 1963 from Albert Karber and Bernice Karber, Lessors to Harmon and 
Clay Oil Co., LeSBees, recorded in Volume 241, page 226 of the records of Major County, Oklahoma. 
insofar as said lease covers: 

80 acres in E/2 SE/4 Section 21-20N-12W 

Lease provides for a % royalty and is subject to: 
1. Operating Agreement dated June 4, 1963 covering operation of the Doane Unit for the production 

of natural gas from all of Section 21-20N-12W, Wilcox interest in Unit is .126000 of 7/8 

1716 Benjamin Penn.er Royalty 

PRODUCING MINERALS 
MAJOR COUNTY, OKLAHOMA 

An undivided ~ mineral interest acquired by Assignment of Deed dated January 19, 1928 from S. D. 
Reynolds to H. F. Wilcox Oil and Gas Company recorded in Volume 88, page 117 of the records of 
Major County, Oklahoma, under the following described property: 

160 acres being NE/4 Section 21-20N-11W 

Said mineral interest is subject to: 
· 1. Operating Agreement dated June 9, 1961 for operation of the Bergman Unit for the production 

of oil and gas from Section 21-20N-11W. 

Wilcox Net interest in Unit is .126000 of 8/8 
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PRODUCING LEASES 
MUSKOGEE COUNTY, OKLAHOMA 

6264 Sarah Flusche 
An undivided full interest in and to Oil and Gas lease dated February 16, 1962, from Leo Flusche, 
et ux, as Lessor, to Wilcox Oil Company, as lessee, recorded in Book 1166, Page 112, insofar as said 
lease covers: 

80 acres being W/2 NE/4 Section 20-14N-17E 

Said lease provides for a lJi Royalty and is subject to: 
Purchase and Connection Acknowledgment with Rock Island Oil and Refining Company, Inc., dated 

- January 31, 1963. 

Net interest in production .875000 W. I. 

6265 Josephine Flusche 
An undivided full interest in and to Oil and Gas lease dated February 16, 1962, from A. H. Flusche 
and Josephine Flusche, his wife, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Volume 1166, 
Page 109, insofar as said lease covers: 

160 acres being SE/4 SW/ Section 17; E/2 NW/4, SW/4 NW/4 Section 20-14N-17E. 

Said lease provides for a lJi Royalty and is subject to: 
Purchase Contract with Rock Island Oil and Refining Company Inc. 

Net interest in production. 876000 W. I. 

PRODUCING LEASES 
NOBLE COUNTY, OKLAHOMA 

6044 Carl Gottschalk 
Oil and Gas lease dated January 4, 1952 from Carl Gottschalk, et ux, et al, Lessors to WUcox Oil Com
pany, Lessee, recorded in Book 34, page 284, records of Noble County, Oklahoma, insofar as said lease 
covers: 

160 acres, more or less, in the f!JW/4 of Section 17-20N-1E I.M. 

Said lease provides for a lJi royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/32 of 7/8. 
2. Oil purchase agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in production .847656 W.I. 

6043 Helen Gottschalk 
The following Oil and Gas leases 

1. Lease dated January 2, 1952 from Sarah A. L. Swart, a widow, et al, Lessors, to Wilcox Oil 
Company, Lessee, recorded in Volume 34, page· 282, Noble County, Oklahoma. 

2. Lease dated January 4, 1952 from Carl 0. Gottschalk et ux, Lessors, to Wilcox Oil Company, 
Lessee, recorded in Volume 84, page 288, Noble County, Oklahoma 
INSOFAR AS SAID LEASES COVER THE FOLLOWING: 
160 acres, more or less, NE/4 of Section 17-20N-1E I.M. 

Said leases provides for a lAi royalty and are subject to: 
1. Outstanding overriding royalties iri the amount of 1/32 of 7/8. 
2. Purchase Agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in production .847656 W. I. 

6045 Arthur Bower 
Oil and Gas lease dated January 4, 1952, from Arthur L. Bower, et ux, Lessors, to Wilcox Oil Company, 
Lessee, recorded in Volume 84, page 285, of the records of Noble County, Oklshoma, insofar as said 
lease covers: 

80 acres, more or less, in the W/2 of the SE/4 of Section 17-20N-1E I. M. 

Said lease provides for a lJi royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/32 of 7/8. 
2. Purchase agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in production .847656 W. I. 

5046 C. G. Bay 
Oil and Gas lease dated January 4, 1962 from C. G. Bay,-et ux Lessors, to Wilcox Oil Company, Lessee, 
recorded in Volume 84, page 286 of records of Noble County, Oklahoma, insofar as said lease covers: 

80 acr~s. more or less, in the E/2 SE/4 of Section 17-20N-1E I. M. 
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PRODUCING LEASES 
NOBLE COUNTY, OKLAHOMA 

.Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/82 of 7/8. · 
2. · Purchase agreement with Anderson-Prichard Oil Corporation • 

Wilcox Net interest in Production .847656 W. I. 

6047 Helen Wilson 
Oil and gas lease dated January 8, 1952 from Helen M. Wilson, et al, Lessor, to Wilcox Oil Company, 
Lessee, recorded in Volume 34, page 287 of the records of Noble County, Oklahoma, insofar as said lease 
covers: 

160 acres, more or less, in the NE/4 of Section 20-20N-1E. 

Said lease provides for a % royalty and is subject to: 
1. Sale of% interest in the W/2 of NE/4 to TenneBSee Gas TransmiBSion Company, dated Novem

ber 6, 1956. 
2. Outstanding overriding royalty in the amount of 1/82 of 7/8. 
8. Operating Agreement with Tennessee Gas Transmission Company dated the 1st day of Novem

ber, 1956. 
4. Purchase Agreement with Anderson-Prichard Oil Corporation. 

Wilcox net interest in production: 
1. West % of the NE/4 .410156 W. I. 
2. East % of the NE/4 .847656 W. I. 

5042 S. A. L. Swart 
Oil and Gas lease dated January 2, 1952 from Sarah A. L. Swart, a widow, et al, Lessors, to Wilcox Oil 
Company, Lessee, recorded in Volume 84, page 280 of the records of Noble County, Oklahoma, insofar 
as said lease covers: · 

160 acres NW/4 of Section 17-20N-1E I. M. 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/32 of 7/8. 
2. Purchase Agreement with Anderson-Prichard Oil Corporation. 

Net interest in production .847656. 

5870 Leonora Seids 
Oil and Gas lease (an mtdivided ¥., interest) dated May 16; 1956 from Leonora M. Seids, et ux, et al, to 
Tennessee Gas Transmission Company, recorded in Volume 75, page 121, of the records of Noble County, 
Oklahoma, insofar and only insofar as said lease covers: . 

80 acres more or less, E/2 NW /4 of Section 20-20N-1E. 

Said lease provides for a 1fl royalty and is subject to: 
L Operating Agreement dated the 1st day of November, 1956 with Tennessee Gas Transmission 

Company. 
2. Purchase agreement with Anderson-Prichard Oil Corporation. 

Wilcox net interest in production .437500 W. I. 
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2649 H. H. Patton- Short 

PRODUCING LEASES 
OKLAHOMA COUNTY, OKLAHOMA 

Oil and Gas lease dated June SO, 1980 from T. R. Husted, Lessor, to H. H. Patton, Lessee, recorded in 
Volume 18, page 388 of the records of Oklahoma County, Oklahoma, insofar as said lease covers: 

2.50 acres being All of Blk 6, Schillings Addition to Oklahoma City, Oklahoma 

Said lease is subject to a lil royalty interest. 

Wilcox Net Interest in production .875000. 

2654 Patton-Haynes 
An undivided .33558 interest in Oil and Gas lease dated June 28, 1980 from W. E. Mosier et al, Lessors, 
to H. H. Patton, Lessee, recorded in Volmne 133, page 56 of the records of Oklahoma County, Oklahoma, 
insofar as said lease covers: 

.043 acres being Lots in Block 7 of the Schillings Addition to Oklahoma City, Oklahoma 

Lease provides for a % royalty interest. 

Wilcox interest in production is .83558 of 7/8, subject to increase to .362500 of 7/8 when all outstanding 
original encumbrances on production are paid. 

2665 Morgan-Bisbee 
An undivided .80/128 interest in Oil and Gas leases dated March 25, 1932 from E. F. Bisbee, et ux, Lessor, 
to C. E. Stout and D. Warsaski, Lessees, recorded in Volume 93, page 447 of the records of Oklahoma 
County, Oklahoma, and from Garrison Coal Company, Lessor to C. E. Stout and D. Warsaski, Lessees 
recorded in volume 87, page 341 of the records of said County; insofar as said leases cover: 

All of BlockS in Amended Plat of McCornack's Factory Addition to Oklahoma City, Oklahoma, lying 
in the NW/4 of Section 8-11N-3W 
Containing .94 acres more or less. 

Said leases are subject to a % royalty interest and is subject to: 
1. Aggregate overriding royalties of .125000 

Wilcox Net interest in production .62500 

2661 Jameson-Grimes 

PRODUCING OVERRIDING ROYALTY 
OKLAHOMA COUNTY, OKLAHOMA 

An undivided 1/16 of 7/8·overridfng royalty out of Oil and Gas lease dated January 28, 1981, from H. I. 
Grimes, et al, Lessor, to Joe Engberg, Lessee, recorded in Volume 170, Page 166, insofar as said lease 
covers: 

All of Lots 2 and 8 of Block 1, and all of Blocks 2 and 3 out of the Second Riverside Addition tO 
the City of Oklahoma City, Oklahoma County, Oklahoma, according to the recOrded plat thereof. 

Net interest in production is .054688 O.R.I. 

6153 Bill Thompson "A" 

PRODUCING LEASES 
OKMULGEE COUNTY, OKLAHOMA 

Oil and Gas lease dated October 24, 1958 from Wm. R. Thompson, et al, Lessors, to Wilcox Oil Co., Lessee 
recorded in Volume 828, page 158 of the records of Okmulgee County, Oklahoma, insofar as said lease 
covers: 

160 acres being NE/4 Section S1-15N-11E 

Lease provides for a % royalty. 

Wilcox Net interest in production .875000 

6152 Bertha Souby 
Oil and Gas lease dated June 11, 1958 from Bertha Souby, Lessor, to Wilcox 011 Company, Lessee, re
corded in Volume 826, page 350-851 of the records of Okmulgee County, Oklahoma insofar as said lease 
covers: 

280 acres being NE/4, N/2 NW/4 and NW/4 SE/4 Section 82-15N-11E 

Lease provides for a % royalty. 

Wilcox net_ interest in production .875000 
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6134 Ralph Getzendaner 
Oil and Gas lease dated June 1, 1958 from R. F. Harmon and J. F. Quinlan, Lessors to Wilcox Oil Com
pany, Lessee, recorded in Volume 819 at page 266 of the records of Okmulgee County, Oklahoma, insofar 
as said lease covers: 

160 acres being SW/4 Section 29-15N-11E 

Lease provides for a % royalty and is subject to: 
1. An outstanding overriding royalty of 1/16 of 7/8 as reflected bf instrument of record. 

Wilcox net interest in production 16/16 of .876000 

6132 Joe Barnett 
Oil and Gas lease dated June 10, 1924 from Wm. M. Thompson and Lelah Thompson, Lessors, to R. W. 
Kellough, Lessee, recorded in Volume 1, misc. camera rec. at page 233 of the records of Okmulgee 
County, Oklahoma, insofar as said lease covers: 

80 acres being, S/2 SE/4 Section 29-16N-11E 

Lease provides for a lA! royalty and is subject to: 
1. An outstanding overriding royalty of 1/16 of 7/8 as reflected by instrument of record. 

Wilcox Net interest in production 15/16 of .875000 

6133 Tobe Jefferson 
Oil and Gas lease dated July 23, 1918 from Elvira Berry, Lessor to Producer's and Refiners CorP. Lessee, 
recorded in Volume ML 39, page 586 of the records of Okmulgee County, uisofar as said lease covers: 

80 acres being, E/2 SE/4 Section 30-16N-11E 

Said lease provides for a % royalty and is subject to: 
1. An outstanding overriding royalty of 1/16 of 7/8 as reflected by instrument of record. 

Wilcox net interest in production 15/16 of .876000 

12 Joe Lewis 
Oil and Gas lease dated June 22, 1917 from J. C. Doneghy, Lessor to H. F. WDcox, Lessee, recorded in 
Volume M-165, page 231 of the records of Okmulgee County, Oklahoma, insofar as said lease covers: 

80 acres, SE/4 NW/4 and Lot 2 Section 81-16N-12W 
and: 
Oil and Gas lease dated January 25, 1919 from J. C. Donegby, Lessor, to H. F. Wilcox, Lessee, recorded 
in Volume M186, page 160 of the records of said County insofar as such lease covers: 

Being 80 acres NE/4 NW/4 and Lot 1 Section 31-16N-12E 

Said leases provides for a % royalty. 

Wilcox Net interest in production .875000 

86 Hattie Banks 
Oil and Gas lease dated September 23, 1918 from W. M. Thompson, et ux, Lessors to H. F. Wilcox, 
Lessee, recorded in Volume M-159, page 61 of the records of Okmulgee County, Oklahoma, insofar as 
aaid lease covers: 

160 acres more or less in All the NE/4 of Section 30-15N-11E 

Lease provides for a % royalty interest. 

Wilcox Net interest In production .876000 

86 Walter Banks 
Oil and Gas lease dated December 31, 1919 from Wm. M. Thompson et al, Lessors, to H. F. Wilcox Oil 
& Gas Co., Lessee, recorded in volmne 405, page 621 of the records of Okmulgee County, Oklahoma, in-
sofar as said lease covers: · 

80 acres being N/2 NW/4 of Section 30-16N-11E 

Lease provides for a ~ royalty. 

Wilcox Net interest in production .875000 
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3762 Osage #2- E. Wister 

PRODUCING LEASES 
OSAGE COUNTY, OKLAHOMA 

Full interest in Oil Mining Lease No. 168 Ind 17443 dated August 1, 1944 from Osage Tribe of hdians 
in Oklahoma by Fred Lookout, Principal Chief, Lessors, to H. F. Wilcox Oil and Gas Company, Lessees, 
insofar as said lease covers: 

160 acres, more or less, being Tract 438 (NW /4) Section 16-22N-8E 

Said lease provides for a 1/6 royalty and is subject to: 
1. Purchase Agreement with Sunray Mid-Continent Oil Company. 

Net interest in production is .883888 W. I. 

5642 Osage Tribe #74 (Sands) 
An undivided ¥1 interest in Oil Mining Lease No. 14-20-201-977 from Osage Tribe of Indians in Okla
homa, by Paul Pitts, Principal Chief, Lessors to The George Oil Company, Lessee, insofar as said lease 
covers: 

160 acres, more or less, being NW/4 of Section 32-28N-8E I.M. 

Said lease provides for a 1/6 royalty and is subject to: 
1. Operating Agreement dated the 16th day of September, 1955 with Hanlon-Boyle, Inc. 
2. Oil Purchase Agreement with Sinclair Crude Oil Company. 

Wilcox Net interest in production .416667 

6567 Osage Tribe #63 (Sutherland) 
Full interest in Oil Mining Lease #14-20-201-3969 dated day of 1965 from Osage 
Tribe of Indians in Oklahoma by Paul Pitts, Principal Chief, Lessors to Wilcox Oil Company, Lessee, 
insofar as said lease covers: 

160 acres, more or less, being Tract 70 (SW/4) Section 14-21N-9E 

Said lease provides for a 1/6 royalty and is subject to: 
1. Oil Purchase Agreement with Tulsa Crude Oil Purchasing Corporation; 

·Wilcox Net interest in production: .833383 Wl. 

2594 May Henson Royalty 

PRODUCING MrnNERALS 
OSAGE COUNTY, OKLAHOMA 

An undivided ~ share in and to an Osage Indian Headright acquired from John L. Dickson by Assign
ment dated October SO, 1930, said interest being equivalent to an undivided 164 acres interest In the oil 
and gas and other minerals in the Osage Indian Tribal Lands located in Osage County, Oklahoma. 

6272 Edgar Clark 

PRODUCING LEASES 
PAWNEE COUNTY, OKLAHOMA 

Oil and Gas lease dated July 10, 1953 from Edgar Waite Clark et al, Lessors, to Wilcox Oil Company, 
Lessees, recorded in Volume 27 A&G, page 137 of the records of Pawnee County, Oklahoma, insofar as 
said lease covers: 

160 acres being S/2 SE/4 and S/2 SW/4 Section 26-21N-8E 

Lease provides for % royalty. 

Wilcox Net interest in production .876000 
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4741 Edward Gould 

PRODUCING LEASES 
PAYNE COUNTY, OKLAHOMA 

Oil and Gas lease dated November 16, 1950 from Edward A. Gould and wife, and Edward A. Gould, At
torney for Kittie Grace Gould, Lessors, and Wilcox Oil Company, Lessees, recorded in Volume 60, page 
212 of the records of Payne County, Oklahoma, insofar as said lease covers: 

160 acres being NW/4 Section 25-20N-4E 

Lease provides for a 218 royalty and is subject to: . 
1. Outstanding overriding royalty interest of 1/82 of 7/8 as reflected by instrument of record. 

Wilcox Net interest in production 81/82 of .875000 

4818 Ellen Lee 
Oil and Gas lease dated May 8, 1951 from Ellen Lee and Sam Lee, Lessors to C. A. Bartholomew, Lessee 
recorded in Volume 61, page 278 of the records of Payne County, Oklahoma, insofar as said lease covers 
the following: 

160 acres being NW /4 of Section 10-18N-2E 

Lease provides for a lAI royalty and is subject to: 
1. Operating Agreement dated August 8, 1951, between Wilcox Oil Company, Amerada Petroleum 

Corporation and Cities Service Oil Company covering all of Section 10-18N-2E "pooling" work
ing interests in which Wilcox has a .500000 interest. All rights and obligations a.Ccruing to 
Wilcox by virtue of such agreement are included herein. Interests in which Wilcox participates 
are as follows: 

4819 Mary Burris 
(1) Oil and Gas lease dated May 7, 1951, from Mary Burris, Lessor, to C. A. Bartholomew, Lessee recorded 

in Volume 61, page 280 of the records of Payne Ccn1nty, Oklahoma, insofar as said lease covers: 
W/2 SW/4 NE/4 of Section 10-18N-2E 

Said lease provides for a llfl royalty Interest. 

4941 S. C. Caldwell 
(2) Oil and Gas lease dated July SO, 1948 from Zenas Axtell et al, Lessors, to Cities Service Oil Company, 

Lessee recorded in Volume 52 of page 510 of the records of Payne County, Oklahoma, insofar as said 
lease covers: 

160 acres being SE/4 Section 10-18N-2E 

Said lease provides for a % royalty Interest. 

4820 Sam Lee 
The following Oil and Gas leases, insofar as they cover the.following lands in Payne County, Oklahoma: 

160 acres Being SW/4 Section S-18N-2E · 

u.u• Dlllt UISDr uu •• Rtcortldlion 

a 5-S-51 Sam Lee, et ux C. A. Bartholomew Vol 61, page 282 
b 5-S-51 W. H. Hall, et ux C. A. Bartholomew Vol 61, page 286 
c 5-S-51 Carl Wetzel, et ux C. A. Bartholomew Vol 61, page 284 
d 6-S-51 T. F. Sitton C. A. Bartholomew Vol 61, page 288 

Said leases provide for a llfl royalty interest. 

Wilcox net interest in production .876000 

970 J. K. Warren 

PRODUCING LEASES 
POTTAWATOMIE COUNTY, OKLAHOMA 

lntottl 

1/4 
7/82 
1/2 
1/32 

Oil.and Gas lease dated October 27, 1928, from J. K. Warren, et al, Lessor, to J. C. Cooke Oil & Gas 
Company, Lessee, recorded in Book 10, page 866, covering all interest in 

80 acres being N/2 SW/4 Section 23-6N~8E 

970-A Lease provides for % royalty and is subject to Plan of Unitization, West Asher Wannette Sand Unit, 
approved by the Corporation Commission of the State of Oklahoma on June 1, 1960, by Order No. 42788, 
in Cause CD 13645, in which N/2 SW/4 Section 23-6N-8E is designated Tract No.4, with participation 
factor of .255886. 
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PRODUCING MINERALS , 
POTTA WATOMIE COUNTY, OKLAHOMA 

2698 Dickson Oil Royalty Company 
An undivided 1/80 interest in and to all the oil, gas and other minerals in and under 

80 acres being E/2 NE/4 Section 20-7N-5E 

Subject to Oil and Gas leases of record which provide for a :Iii royalty. Operated as: 
1. NE/4 NE/4-Mary Guinn Lease 
2. SE/4 NE/4-Mary Guinn Lease 
S. E/2 SE/4 NE/4 from sur.faee to depth of 4240 feet- Mose Guinn Lease 

Wilcox Oil Company has 1/80 of 1/8 net revenue interest. 

2600 Dickson Oil Royalty Company 
An undivided 8/160 interest in and to all the oil, gas and other minerals in and under 

80 acres being E/2 NE/4 Section 7-8N-5E 

Subject to: 
1. Oil and Gas lease dated October 2, 1962 from Wilcox Oil Company, Lessor to J. Harmon Lewis, 

lessee, recorded in Book 232, page 293, which provides for a :Iii royalty. In addition to said 
royalty Wilcox to receive, as bonus, an additional 1/32 of 7/8 of production, proportionately 
reducable, until Wilcox receives $100.00 per acre for each royalty acre covered by said lease. 

2. Maud Misener-Hunton Unit. See below. 

2601 Dickson Oil Royalty Company 
An undivided 1/80 interest in and to all the oil, gas and other minerals under: 

80 acres being W/2 SE/4 Section 18-8N-5E 

Lease subject to: 
1. Oil and Gas lease dated January 15, 1924 from E. D. Lindley, et ux, Lessor to John B. McClintock, 

which provides for a % royalty • 
. 2. Maud Misener-Hunton Unit. See below 

2602 Dickson Oil Royalty Company . 
An undivided 1/160 interest in and to all the oil, gas and other minerals in and under 

80 acres being S/2 NW/4 Section 18-8N-5E 

Subject to: 
1. Oil and Gas lease dated November. 8, 1922, from J. F'. Hubbard, Lessor, to A. B. Phillips, Lessee, 

recorded in Book 10, page 258, provides for a l,{! royalty. 
2. Maud Misener-Hunton Unit. See below 

2603 Dickson Oil Royalty Company 
An undivided 1/320 interest in and to all the oil, gas and other minerals in and under 

80 acres being E/2 SE/4 Section 18-8N-5E 

Subject to: 
1. Oil and Gas lease dated March 5, 1924, from E. D. Lindley, et ux, lessor, to Gypsy Oil Company, 

Lessee, recorded in Book 48, page 635, provides for a % royalty. 
2. Maud Misener-Hunton Unit. See below 

2600-A The Wilcox Oil Company properties shown below are subject to "Plan of Unitization of Maud Misener
Hunton Unit" approved by the Corporation Commission of the State of Oklahoma, February 27, 1963, by 
Order No. 51168, in Cause C.D. 17886, and all modification and amendments thereto: 

Filt Trdct Prim'!'"( StttmJI""'' 
No. No. Trdct P47ticrpdlion Trtsc1 p.,,.·,;pdtion 

2600 2 .19830% 1.83869% 
2601 12 3.18420% 9.72819% 
2602 ·7 7.88029% 7.81501% 
2603 18 2.62242% 10.95413% 

1570 Harry L. Phillips 
An undivided % interest in and to all the oil, gas and other minerals in and under 

80 acres being E/2 SE/4 Section 3-8N-4E 

Subject to: 
1 •. Oil and Gas lease dated June 14, 1938, from H. F. Wilcox Oil & Gas Company, Lessor, to Hel

merich and Payne, Inc. Lessee, providing for a % royalty, operated as "Roberts Lease", in which 
Wil_cox has a 1/64 net revenue interest. 
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2599 Dickson Oil Royalty Company 
An undivided 1/160 interest in and to all the oil, gas and other minerals In and wider 

80 acres being S/2 NW/4 Section S0-7N-6E 

Subject to: 
1. Oil and Gas lease dated October 19, 1954, from Wilcox Oil Company, Lessor, to H. E. Reding, 

lessee, providing for a % royalty, operated as "McBride" lease in which Wilcox has 1/160 of 1/8 
Net revenue interest. 

1569 Nancy Deer 

PRODUCING MINERALS 
SEMINOLE COUNTY, OKLAHOMA 

An undivided 5/128 interest in and to all the oil, gas and other minerals in and under or which may be 
produced from 

80 acres more or less, being N/2 NW/4 Section S-9N-6E 

As reflected by conveyances dated October 25, 1926, and November 8, 1926, from C. H. Lebow, Grantor, 
to H. F. Wilcox Oil and Gas Company, Grantee, and recorded in Volume 241, Page 56 & 58. 
Said interest is subject to: 

1. Oil and Gas lease dated January 8, 1924, from G. W. Frazier, et ux, Lessor, to G. E. Rogers, 
lessee, recorded in Book 164, Page 606, 

Said lease provides for a % royalty and is now held by Carter Oil Company. 

Net interest in production is .004826 

2611 Tommy Wisener 
An undivided 1/82 interest in and to all of the oil, gas and other minerals in and under and that may be 
produced from 

40 acres more or less, being SW/4 NE/4 Section 6-9N-6E. 

As reflected by conveyance from Dickson Oil Royalty Company, to H. F. Wilcox Oil and Gas Company, 
dated October 1, 1980, and recorded in Volume 440, Page 110. 
Said interest is subject to: 

1. Lease in Favor of Sands Petroleum Company and Burke-Greis Oil Company, dated April 10, 
1924, recorded in Volum Pa.ge. ________ _ 

Net interest in production is .003906 

2612 J. M. Smith 
An undivided 1/80 interest in and to all of the oil, gas and other minerals in and under and that may 
be produced from 

80 acres more or less, being W/2 NE/4 Section 5-7N-7E 

As reflected by conveyance dated October 1, 1930, from Dickson Oil Royalty Company, Grantor, to H. 
F. Wilcox Oil and Gas Company, recorded in Book 440, Page 104. 

Said interest in production is subject to: 
1. Oil and Gas lease dated December 7, 1922, from J. M. Smith, et ux, Lessor to Gosden Oil and Gas 

Company, recorded in Book 122, Page 466. Said lease provides for a% royalty and is now owned 
by Sunray Mid-Continent Oil Company. 

Net interest in production .0015625 

2613 J. D. Shepherd 
An undivided 41/10080 intereSt in and to all the oil, gas and other minerals in and under, and that may 
be produced from 

87.80 .acres more or less being the SW /4 NW /4. Section 6-9N-6E 

As reflected by conveyance dated October 1, 1980, from Dickson Oil Royalty Company, Grantor, to H. 
F. Wilcox Oil and Gas Company, Grantee, recorded in Boo Page_ _____ _ 
Said interest is subject to: 

1. Oil and Gas lease in favor of Skelly Oil Company. 

Net interest in production ie .000508 

EXHIBIT C-1-Page 29 

...... ~ ... ~·'1~........-:o:_,-:r;:'ti( .... :".'"";,,:!.:.·:·;:,·;·••·•::. 

.. -: _ ... ~. :·:.. -~:- ..... -.· ..... · .. :.·:- .. --: -,, .. :-...... :--···-;"' ... ·.··:·- ... -----------·······-··· ---~ .. -~~-. --_-:.··-~--..... ·.-=-~--~--------~------- ---~---·_--;·._--:.: .. .... ···- ... .. 

Attorney Review Set W0000514 



· ........... :.•· . 

PRODUCUNG MINERALS 
STEPHENS COUNTY, OKLAHOMA 

2617 An undivided % interest in and to oil, gas and other minerals in and under 
Lots 11, 12, 17, 18~ 19, and 20, being SW/4, Section 12-2S-8W. 

949 E. C. Armstrong 
An undivided 2/6 interest in and to the oil, gas and other minerals in and under 

W /2 SE/ 4 Section 8-2S-6W 

Subject to oil and gas 'Jesse dated May 26, 1960, from Wilcox Oil Company, as Lessor, to E. C. Harlin, 
Jr., as Lessee, recorded in Boo Pag providing for % royalty subject to: 

- 1. Plan of Unitization for Northwest Palacine Yates Sand Unit, between The Atlantic Refining 
Company, as Operator, and Beard Oil Company, et al, as non-Operator, covering: 
NEt( SE/4 NE/4 Section 7; SE/4 NW/4 NW/4, SW/4 NE/4 NW/4, S/2 NW/4, SW/4 SW/4 
NE/4, N/2 NW/4 SW/4, NE/4 SW/4, NE/4 SE/4 SW/4, W/2 SE/4, SW/4 NE/4 SE/4, W/2 
SE/4 SE/4 Section 8-2S-6W, in which Wilcox Oil Company owns a R.I. of .017216%. 

2616 J. M. Shelton 

PRODUCING OVERRIDING ROYALTY 
STEPHENS COUNTY, OKLAHOMA 

An undivided 133/6144 interest in and to the oil, gas and other minerals in and under 
E/2 W/2 SE/4 Section 32-1S-8W 

Subject to lease dated January 27, 1916, from J. M. Shelton, et ux, a8 Lessor, to J. H. Ledbetter, as 
Lessee, recorded in Book 68, page 34, insofar as said lease covers said E/2 W/2 SE/4, Section 32-1S-8W . 

8880 Lola H. Reust 

. PRODUCING LEASES 
TEXAS COUNTY, OKLAHOMA 

Oil and Gas lease dated December 12, 1940, from Lola Hockett Reust, et al, lessors, to J. W. McCall, 
Lessee, recorded in Book 23i, page 8, covering the following described land. 

All interest in 80 acres being E/2 SE/4 Section 22-4N-14ECM and 16/16 interest in 80 acres being 
W/2 SE/4 Section 22-4N-14ECM. 

Oil and Gas lease dated February 16, 1943, from A. L. Jones, Lessor, toT. B. Roach, Lessee, recorded 
in Book 233, page 299, covering a 1/16 interest in the following described land. 

80 acres being W/2 SE/4 Section 22-4N-14ECM 

3881 Inter-State Cattle ·co. 
Oil and Gas lease dated September 19, 1986, from Inter State Cattle Loan Company, Lessor, to Empire 
Oil and Refining Company Lessee, recorded in Book 204, page 108, as amended by Instrument dated 
December 20, 1940, recorded In Book 219, page 686, covering all interest in the following described land. 

160 acres being SW/4 Section 22-4N-14ECM 

8882 F. M. Vivian 
Oil and Gas lease dated October 2, 1944, from F. M. Vivian, et ux, Lessors, to Cities Service Gas Com
pany, Lessee, recorded in Book 255, page 314, covering all interest in the following described land. 

160 acres being NW /4 Section 22-4N-14ECM 

3888 Jesse D. Hill 
Oil and Gas lease dated November 26, 1948, from Jesse D. Hill et ux, Lessors, to Cities Service Oil Com
pany, Lessee, recorded in Book 243, page 271, covering all interest in the following described land. 

160 acres being NE/4 Section 22-4N-14ECM 

Wilcox Oil Company owns a %. working interest in each of the above leases, all of which provide for a 
% royalty, and all of which are subject to "Declaration for Unitized Operations", dated January 19, 
1945, covering oil and gas produced from Section 22-4N-14E; said leases being further subject to "Agree-

. ment" dated February 7, 1945, between Cities Service Gas Company and Wilcox Oil Company, et al, 
providing for the operations of said Section 22, which is operated as Reust Unit in which Wilcox Oil 
Company has a %. working interest and a %. of % Revenue biterest. 

1990 Floyd 0. Howarth 

PRODUCING MINERALS 
WASHITA COUNTY, OKLAHOMA 

An undivided % interest in all the oil, gas and other minerals in and under 
200 acres being S/2 NW/4, W/2 NE/4, NE/4 NE/4 Section 19-10N-20W 

Subject to "Elk City Hoxbar Sand Conglomerate Unit", approved by the Corporation Commission of !1le 
State of Oklahoma, October 27, 1950, in Cause C.D. No. 2846, Order 24158, as subsequently enlarged, 
the participating factor for this acreage being .009852248. 
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6631 Doris Steffens 

PRODUCING LEASES 
WOODS COUNTY, OKLAHOMA 

Oil and Gas lease dated July 18, 1956, as amended December 7, 1962, from Doris Magney Steffens, et 
vir, Lessor, to Wilcox Oil Company, Lessee, recorded in Volume 151, page 189, and amendment recorded 
in Volume 221, page 359, insofar as said lease covers: 

160 acres more or less, being SE/ 4 Section 20-27N-15W 

Said lease provides for a * royalty and is subject to: 
1. Operating Agreement dated January 23, 1963 by and between The Atlantic Refining Company, 

as Operator, and Wilcox Oil Company, as Non-Operator, covering all of Section 20-27N-15W, 
containing 640 acres, more or less. 

2. Oklahoma Corporation Commission Order No. 50564, dated December 14, 1962, unitizing all af 
Section 20-27N-16W, containing 640 acres more or less, for the production of gas and gas con
densate from the Tonkawa Sand. (The Marcum Gas Unit). 

Wilcox Net revenue interest: .218760 

2129 W. F. Hawk, et ux 

PRODUCING MINERALS 
WOODWARD COUNTY, OKLAHOMA 

An undivided lh interest in all the oil, gas and other minerals in and under 
160 acres being E/2 SE/4 Section 9, NW/4 SW/4 Section 10, NW/4 NW/4 Section 15-23N-18W 

2129-A Subject to "Communitization Agreement" dated November 25, 1963, executed by Tenneco Oil Company, 
et al, recorded in Book 208, page 534, which communitizes gas and gas condensate produced from the 
Chester Lime Formation under Section 10-23N-18W, and is further subject to "Operating Agreement" 
dated May 17, 1968, between Tenneco Oil Company, Operator, and Wilcox Oil Company, et a!, Non
Operators, covering said Section 10 from surface to base of Chester Limestone Formation, Operated as 
"Essie Hensley Unit", in which Wilcox Oil Company has a .03125 interest. 

2636 Henry Primm 

PRODUCING MINERALS 
OUACHITA COUNTY, ARKANSAS 

An undivided % interest in and to all the oil, gas and other minerals in and under 
50 acres being West %. of the SW/4 SW/4 Section 24-15S-16W; All that part of SE/4 SE/4 Sec
tion 23-15S-16W lying on ·East side of a certain Spring Branch which runs North and South and 
dividing said tract of land about the center thereof and containing 20 acres more or less. 

Said interest is subject to: 
1. (a.) Oil and Gas lease dated August 7, 1928, from C. H. Speights, et al, Lessor, to Little Fay Oil 

Company, Lessee, recorded in Book 62, Page 136. 
(b.) Oil and Gas lease dated March 19, 1928, from H. P. Primm, et ux, Lessor, to Little Fay Oil 

Company, Lessee, recorded in Book 75, Page 627. 
2. Unitization Agreement dated April 29, 1960, between Wilcox Oil Company, et al, non-Operators, 

and Kerr-McGee Oil Industries, Inc., Operator, recorded in Boo Pag;.,__ ___ _ 
insofar as said unit covers 10 acres more or less being SE/4 SW/4 SW/4 Section 24-15S-16W. 

Net interest in production:. 
1. Non-Unitized area 
2. Unitized area 

2636 Hezekiah H. Goodwin 

.0156250 

.0078126 

An undivided % interest in and to all oil, gas and other minerals in and under 
40 acres being SW/4 SE/4 Section 29-16S-15W, as reflected by conveyance dated October 1, 1980, 
from John L. Dickson, et ux, Grantors, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in 
Book 85, Page 664. 

Said interest is subject to: 
1. Oil and Gas lease in favor of Ohio Oil Company. 

Net interest in production is .0166250. 
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6667 Caleb Forsyth "A" 

PRODUCING LEASES 
BARBER COUNTY, KANSAS 

An undivided ~ interest in and to Oil and Gas lease dated October 16, 1946, from Caleb J. Forsyth, et 
ux, as Lessor, to Magnolia Petroleum Company, as Les8ee, recorded in Book 41, Page 623, covering: 

80 acres being S/2 SW/4 Section 17-32S-12W 

Said lease provides for % royalty subject to: 
1. An overriding royalty of 1/16 of 7/8. 
2. Operating Agreement dated May 6, 1968, between Pickrell Drilling Company, as Operator, and 

Magnolia· Petroleum Company, as non-Oper4tor, covering S/2 SW/4 Section 17-32S-12W, In 
which Wilcox Oil Company owns 26.0000% W. I. 

Net interest in production in said unit 20.60781%. 

6658 Caleb Forsyth "B" 
An undivided % interest in and to Oil and Gas lease dated October 16, 1946, from Caleb J. Forsyth, et ux, 
as Lessor, and Magnolia Petroleum Company, as Lessee, recorded in Book 42, Page 61, insofar as said. 
lease covers: 

80 acres being E/2 NW/4 Section 17-S2S-12W 

Said lease provides for % royalty subject to: 
1. An overriding royalty of 1/16 of 7/8. 
2. Operating Agreement dated May 6, 1958, between Pickrell Drilling Company, as Operator, and 

Magnolia Petroleum Company, as non-Operator, covering E/2 NW/4, SW/4 NW/4, NE/4 SW/4, 
Section 17-32S-12W, in which Wilcox Oil Company owns 12.5000% W. I. 

Net interest in production in said unit is 10.253906o/o. 

6343 Anna Miller "A" 

PRODUCING LEASES 
DECATUR COUNTY, KANSAS 

Oil and Gas lease dated April 28, 1961, from Anna G. Miller, Lessor, to Rains & Williamson Oil Co., 
Lessee, recorded in Book 31, page 149, covering all interest in the following described land. 

160 acres being SW/4 Section 12-2S~28W · 

Lease provides for % royalty. 

Wilcox Oil Company owns a% Working Interest. 

Lease Subject to: 
1. A 1/16 of 7/8 overriding royalty. 
2. Operating Agreement dated March 22, 1962, between Murfin Drilling Company, Operator, and 

Wilcox Oil Company, et al, Non-Operators. 

6412 Robert Barratt 
Oil and Gas lease dated December 6, 1962 from Robert o; Barratt, et ux, Lessor, to Pack Oil Company, 
Lessee, recorded in Book 23, page 25, covering all interest in the following described laild. 

200 acres being E/2 NE/4, NE/4 NW/4, W/2 SE/4 Section 14-2S-28W 

Lease provides for % royalty. 

Wilcox Oil Company owns %. working interest. 

Lease subject to: 
1. 1/16 of 7/8 overriding royalty. 
2. Operating Agreement dated June 12, 1962, between Murfin Drilling Company, Operator, and 

Wilcox Oil Company, et al, Non-Operators. 

6418 Fred Unger 
Oil and Gas lease dated March 21, 1965, from Fred H. Unger et ux, Lessor, to Anderson Prichard Oil 
Corporation, Lessee, recorded in Book 25, page 450, covering all interest in the following described land. 

160 acres being SE/4 Section 25-2S-30W 

Lease provides for a % royalty.· 

Wilcox Oil Company owns * working interest. 

Lease Subject to: 
1. 1/16 of 7/8 overriding royalty. 
2. Operating Agreement dated October 1, 1962, between Rains & Williamson Oil Company, Opera

tor,.and Wilcox Oil Company, et al, Non-Operators. 
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PRODUCING LEASES 
HODGEMAN COUNTY, KANSAS 

6737 Ray Lee 

6572 

Oil and Gas lease dated April19, 1956, from Ray Lee, et we, Lessor to Rains & Williamson Oil Company, 
Lessee, recorded in Book 10, Page 624, covering all interest in the following described land: 

820 acres being S/2 Section 16-22S-22W 

Lease provides for 1k royalty and is subject to: 

1. Operating Agreement dated July 23, 1962, between Sunray DX Oil Company, Operator, and 
Wilcox Oil Company, non-Operator, which "pools" the Working Interest in S/2 Section 16 and 
N /2 Section 21-22S-22W, operated as Edwin Miller Unit and which Wilcox Oil Company bas a 
1h Working Interest and a 1k of % Revenue Interest. All rights and obligations which accrue to 
Wilcox Oil Company by virtue of said Agreement are included herein. Lease operating designa
tions covered by this agreement are: 

5737-A S/2 Section 16-22S-22W, operated as Ray Lee lease. 
5737-B NE/4 Section 21-22S-22W, operated as E. Miller Unit. 
6737-C E/2 NW /4 Section 21-22S-22W, operated as Emma Lingenfelder lease. 
5737-D W/2 NW/4 Section 21-22S-22W, operated as A. Miller Unit. 

Maud Armstrong 
Oil and. Gas lease dated September 19, 1956, from Maud Armstrong, et al, Lessor, to C. N. Bidwell, 
Lessee, recorded In Book 11, Page 403, covering all interest in the following lands: · 

820 acres being NW/4, SE/4 Section 15-22S-2SW. 

Wilcox Oil Company owns JA Working Interest. 

Lease provides for a 1k royalty and is subject to: 
1. Operating Agreement dated April 8, 1964, between Mull Drilling Company, Inc., Operator, and 

Wilcox Oil Company, et al, non-Operator, covering SW/4, W/2 NE/4, SE/4 NE/4, N/2 SE/4 
Section 16; NW/4 SW/4, SE/4 Section 15; N/2 Section 22; W/2 Section 23-22S-23W. All rights 
and obligations accruing to Wilcox Oil Company by virtue af said agreement are included herein. 

6635 Gladys Scothorn 
Oil and Gas lease dated July 3, 1962, from Raleigh Scothorn, et ux, Lessor, to A. E. Stokes, Lessee, re
corded in Book 16, Page 64, covering al.l interest in the following described land: 

160 acres being NE/4 Section 22-22S-23W. 

Wilcox Oil Company owns JA Working Interest. 

Lease provides for * royalty and is subject to: 
1. 1/16 of '118 overriding royalty on wells producing less than 85 BOPD and 1/8 of 7/8 overriding 

royalty on wells producing 35 BOPD or more. 
2. Agreement dated January 3, 1964, between Northern Natural Gas Producing Company, et al. 
3. Operating Agreement dated April 8, 1964, between Mull Drilling Company, Inc., more particu

larly described in .#6672 above. 

5786 Mary Kuhn 
Oil and Gas lease dated April 20, 1966, from Mary Emma Kuhn, et al, Lessor, to Rains & Williamson 
Oil Company, Lessee, recorded in Book 10, Page 523, and Correction lease thereto, dated November 2, 
1962, from Gladys M. Kuhn, Lessor, to Wilcox Oil Company, Lessee, recorded :in Book 17, Page 80, cov
ering all interest in the following described land: 

820 acres being N/2 Section 18-22S-22W. 

Lease provides for a * royalty. 

EXHIBIT C-1-Page 33 

·. . . . .. ·- ... -.. : ... ~-· 

Attorney Review Set W0000518 



PRODUCING LEASES 
KINGMAN COUNTY, KANSAS 

5678 Wells-Towner 
An undivided %. interest in and to Oil and Gas lease dated May 14, 1963, from Ruth R. Wells, et al. as 
Lessor, to Harry McAdams, as Lessee, recorded in Book 66, Page 236, insofar as said lease .covers: 

W/2 NE/4 Section 17-80S-7W. 

Said lease provides lor % royalty subject to: 
1. An overriding royalty equal to 1/16 of 7/8. 

Net interest in production is 20.50781%. 

6673 Cora Gilchrist 
All interest in and to Oil and Gas lease dated September 1, 1955, from Cora Gilchrist, et al, as Lessor, 
to Wilcox Oil Company, as Lessee, recorded in Book 73, Page 209, covering: 

SW/4 SW/4 Section 10; NW/4 NE/4, NE/4 NW/4, 6.00 acres out of NW/4 NW/4 described as 
beginning at SE comer NW/4 NW/4,-North 424.6 feet, West 613.0 feet, South 424.5 feet, East 613.0 
feet to place of beginning. · 

Said lease provides for % royalty interest. 

Net interest in production is 87.5000%. 

6674 John Kinert 
All interest in and to Oil and Gas lease dated September 1, 1955, from Clark A. Wallace, Executor & 
Trustee, et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 73, Page 210, covering: 

W/2 SE/4, E/2 SW/4, SW/4 NE/4, SE/4 NW/4, Section 16-SOS-7W. 

Said lease provides for % royalty subject to: 
1. Salt water Disposal Agreement dated April 27, 1961, between Wilcox Oil Company and Mull 

Drilling Company, Inc. 
2. Salt water Disposal Agreement dated September 21, 1960, between Wilcox ·Oil Company and 

Pure Oil Company. 
S. Salt water Disposal Agreement dated January 2, 1958 between National Cooperative Refining 

Association and Wilcox OU Company. 
4. Declaration of Unitization, dated June 5, 1963, lor unit created by State Corporation Commis

sion of Kansas, Order Docket No. 71,222-C (C-10,-159}, dated May 1, 1963, covering: 
E/2 W /2, W /2 E/2 Section 15-SOS-7W. 

Net interest in production is 87.5000%. 

5444 Barney DeWeese 
All interest in and to Oil and Gas lease dated April 9, 1954, from Barney B. DeWeese, et ux, as Lessor, 
to A. F. Baker, recorded in Book 68, Page 367, covering: 

W/2 SW/4 Section 25; N/2 NE/4, NE/4 NW/4 Section 36-298-7W. 

Said lease provides for % royalty. 

Net interest in production is 87.5000%. 

5436 Joe Krehbiel 
All interest in and to Oil and Gas lease dated April 9, 1954, from Joe P. Krehbiel, as Lessor, to A. F. 
Baker, as Lessee, recorded in Book 68, Page 288, covering: 

W/2 NW/4, NW/4 SW/4 Section 36-29S-7W. 

Said lease provides for % royalty. 

Net. interest in production is 87.5000%. 

6226 E. J. Kohman 
An undivided ~ interest' in and to Oil and Gas lease dated May 5, 1954, from E. J. Kohman, Gdn., as 
Lessor, to Elmer M. Oak, as Lessee, recorded in Book 68, Page 91, covering: 

NW/4, W/2 NE/4, SW/4, SE/4 Section 8-30S-7W. 

Said lease provides for lk royalty subject to: 
1. An. overriding royalty of 3/32 of 7/8 insofar as said lease covers: 

NW/4, W/2 NE/4, SW/4, W/2 SE/4 Section 8-30S-7W. 

Net interest in production is 19.824218%. 
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5769 Leo Cox 
An undivided % interest in and to Oil and Gas lease dated September 26, 1953, from Leo V. Cox, et ax, 
as Lessor, to Southwest Grease and Oil Company, Inc., as Lessee, recorded in Book 66, Page 487, covering: 

S/2 Section 19-29S-6W; E/2 SE/4 Section 24-29S-7W. 

Said lease provides for * royalty. 

Net interest in production is 21.8750%. 

6402 Maple "G" 
An undivided % interest in and to Oil and Gas lease dated October 1, 1953, from J. H. Maple, et ux, as 
Lessor, to A. F. Baker, as Lessee, recorded in Book 67~ Page 489, covering: 

W/2 NW/4, W/2 NE/4, E/2 SE/4 Section S0-29S-6W. 

Said lease provides for 711 royalty subject to: 
1. An overriding royalty of 1/16 of 7/8. 

Net interest in production is 20.50781 o/o. 

6297 Jessie Matson 
An undivided % interest in and to Oil and Gas lease dated July 1, 1961, from Jessie W. Matson, et al, 
as Lessor, to Elmer M. Oak, as Lessee, recorded in Book 95, Page 70, covering: 

E/2 W /2 Section S1-29S-6W. 

Said lease provides for % royalty subject to: 
1. An overriding royalty of 1/16 of 37/48 of 7/8. 
2. Declaration of Unitization dated January 5, 1962, between Pickrell Drilling Company, Phillips 

Petroleum Company, Walters Drilling Company and the Pure Oil Company. 
S. Operating Agreement dated December 18, 1961, between Pickrell Drilling Company, as Operator, 

and Phillips Petroleum Company, et al, as non-Operator, covering: 
W /2 Section 31-29S-6W, in which Wilcox Oil Company owns 12.5000% W. I. 

Net. interest in production in said lease is 10.41563%. 

2632 Herbert A. Patterson 

PRODUCING MINERALS 
GREENWOOD COUNTY, KANSAS 

An undivided 1/16 interest in and to the Oil, Gas and other minerals in and under 
SW I 4 Section 22-23S-11E 

Said above interest subject to: 
1. Oil and Gas lease to Phillips Petroleum Company of record providing for * royalty. 
2. Community Agreement dated February , 1940, between Phillips Petroleum 

Company, et al covering SE/4 SW/4 Section 22-23S-11E. 
3. Unitization Ageeement date 1950, between Phillips Petroleum Company, 

et al, as Lessee, and Wilcox Oil Company, eta!, as Royalty owners, covering SW/4 Section 22; 
SE/4, E/2 SW/4, Section 21; NW/4 Section 27; NE/4 Section 28-238-llE, in which Wilcox Oil 
Company owns 0.7046% of % R.I. 
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2060. F. F. Neufeld 

PRODUCING LEASES 
RENO COUNTY, KANSAS 

A. Oil and Gas lease dated December 28, 1928 from F. F. Neufeld, et ux, Lessor to Joe Harp, Lessee, re
corded in Volume 13, at page 274 of the records of Reno County, Kansas, insofar as said lease covers: 

160 acres, more or less, being NW/4 (except railroad right-of-way) Section 12-28S-4W 

Lease provides for a 2$ royalty and is subject to: 
1. Assignment :from Wilcox Oil Company to Beaver Oil Corp. of all the interest of Wilcox in the 

lease as to the N/2 of NW/4; and wherein Wilcox reserved a variable overriding royalty de
pending on potential (now 1116 and conveyed herein by part B below)· 

2060-A 2. Salt Water Disposal Agreement dated July 1, l963, between Wilcox Oil Company and Drillers 
Production Company, Inc., all rights and obligations accruing to Wilcox Oil Company by virtue 
of said agreement are also herein included. 

Wilcox net interest in production .875000* 

*Note that net interest shown does not reflect certain royalty interests in SE/4 NW/4 and SW/4 NWI4 
acquired in due course by Wilcox and conveyed in the portion of this schedule covering royalties and 
mineral Interests (See #2060 in that category) 

B. A 1/16 overriding royalty interest on production from N 12 NW /4 reserved by Wilcox in assign
ment enumerated in (1) above. 

3106 C. V. Montford "C". 
Oil and Gas lease dated July 28, 1928 from C. V. Montford and wife, Lessors, to Tidal Oil Company, 
Lessee, recorded in volume 8, page 189 of the records of Reno County, Kansas, insofar as said lease 
covers: 

10 acres, more or less, being NW I 4· NW I 4 SW /4, Section 12-23S-4W 

Lease provides for a % royalty. 

Wilcox net interest in production .875000 

2060 F. F. Neufeld 

PRODUCING MINERALS 
RENO COUNTY, KANSAS 

An undivided 1/320 interest in all oil, gas and other minerals produced from the following described 
property bY virtue of Deed dated July 22, 1949 from J. I. Gallaher, Grantor to Wilcox Oil Company, 
Grantee, recorded in Volume 36, page 68 of the records of Reno County, Kansas: 

40 acres being SWI4 NWI4 Section 12-2SS-4W 

Wilcox interest acquired thereunder 1/320* 

•Note the premises are subject to a lease now held by Wilcox, conveyed under the above #2060 in the 
portion of this schedule covering leasehold inter~sts. 

2060 F. F. Neufeld "A" 
An undivided 1/640 interest in all oil, gas and other minerals produced from the following described 
property, by virtue of Deed dated September 29, 1942 from Lena Cook, Grantor to Wilcox Oil and Gas 
Company, Grantee, recorded in volume .59, page 521 of the records of Reno County, Kansas. 

80 acres being SEI4 NWI4, SWI4 NW/4 Section 12-28S-4W 

Wilcox net interest acquired thereunder 1/640• 

*Note premises are subject to a lease now held by Wilcox, conveyed under above #2060 in the portion of 
this schedule covering leasehold interests. 

1684 C. F. Baldwin 

PRODUCING NrrNERALS 
RUSSELL COUNTY, KANSAS 

An undivided % interest in and to the oil, gas and other minerals in and under 
SW I 4 Section 16-12S-15W 

The above interest is subject to: 
1. Oil and Gas lease dated July 3, 1958, from Wilcox Oil Company,· as Lessor, to V-Do Oil Com-

pan_y, as Lessee, recorded in Boo Page , providing for % royalty. 
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5539 John Hay 

PRODUCING LEASES 
SEDG~CK COUlf.f¥, ~SAS 

An undivided % interest in and to oil and gas lease dated October 8, 1954 from John J. Hay, et ux, 
Lessors, to Southwest Grease and Oil Company, Lessee, recorded in Book M-827, page 416, of the records 
of Sedgwick County, Kansas, insofar as said lease covers · 

80 acres, more or less, being N/2 NW/4 of Section 86-28S-1W 

:. Said lease provides for a % royalty, and is subject to: 

..... .. .. . ·.·. -.- .. 

1. Operating Agreement dated February 24, 1965, between Southwest Grease and Oil Company, Inc., 
et al, and Wilcox Oil Company. 

Wilcox Net interest in production .437500 

5540 Mary E. Bro...rn 
Undivided % interest in Oil and Gas lease dated October 20, 1964, from Mary E. Rogers Brown, et vir, 
Lessors and F. H. Unruh, Lessee, recorded in Book M-328, page 276, of the records of Sedgwick County, 
Kansas, insofar as said lease covers · 

80 acres more or less, being S/2 NW/4 of Section 86-28S-1W 

Said lease provides for a % royalty and is subject to: 
. 1. Operating Agreement dated February 24, 1955 between Southwest Grease and Oil Company, 

Inc., et al, and Wilcox Oil Company. 

Wilcox Net interest in production .437600 

5743 Elmer Huffman 
An undivided % interest in and to Oil and Gas lease dated November 6, 1954 from Elmer E. Huffman 
et ux, Lessors to Southwest Grease and Oil Company, Inc., Lessee recorded in Volume M-380, page 68; 
of the records of Sedgwick County, Kansas, insofar as said lease covers. 

160 acres being Lots 3 and 4 and the E/2 SW/4 (also described as the SW/4) of Section 18-29S-1E 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/16 o! 7/8. 
2. Gas Purchase Contract with Cities Service Gas Company dated April 14, 1966. 
8. Operating Agreement between Shawver-Annour and Wilcox Oil Company. 

I 

Wilcox Net interest in production .205078 W. I. 

5744 R. M. Jones 
Undivided % interest in Oil and Gas lease dated February 26, 1966, from Ransom M. Jones, et IJX, 
Lessors, to Shawver Armour, Inc., Lessee, recorded in Book M-366, page 418, of the records of Sedg
wick County, Kansas, insofar as said lease covers: 

80 acres, more· or less, N /2 NW /4 Section 19-29S-1E 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty of 1/16 of 7/8 
2. Gas Purchase Contract with Cities Gas Company, dated Aprill4, 1966 .. 
3. Operating Agreement between Shawver Armour and Wilcox Oil Company. 

Net interest in production .410156 W. I. 

·- .... . -~- . 
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6107 Seydell 

PRODUCING LEASES 
SUMNER COUNTY, KANSAS 

An undivided * interest in and to Oil and Gas lease dated September 10, 1957, from Margaret Seydell 
and Ernest Seydell, Lessors, to Sbawver-Armour, Inc., Lessees, recorded in Volume 6 (photo), Page 376, 
insofar as said lease covers: 

SE/4 Section 17-80S-1E 

Lease provides for a 23/128 royalty interest and is subject to: 
1. Operating Agreement dated September 1, 1963, between Wilcox Oil Company, Operator, and Sam 

P. Wallingford, Inc., et al, covering SE/4 Section 17-808-lE. 

Wilcox net interest in production is 25% of 816/384. 

6108 Florence Downs 
An undivided %. interest in and to Oil and Gas lease dated May 11, 1955, from Florence E. Downs, et al, 
as Lessor, to Pack Oil Company, as Lessee, recorded in Book 0-55, Page 19, insofar as said lease covers: 

S/2 NE/4 Section 20-80S-1E 

Lease provides for a % royalty and is subject to: 
1. Operating Agreement dated Septe~ber 1, 1963, between Wilcox Oil Company, Operator, and 

Sam P. Wallingford, Inc., et al, covering S/2 NE/4 Section 20-SOS-1E. 
Wilcox net interest in production is 26% of .876000. 

6142 Elizabeth Costin 
An undivided % interest in and to Oil and Gas lease dated August 28, 1957, from Elizabeth A. Costin 
and Anna Costin, Lessors, to B. 0. Hollett, Lessee, recorded in Book 6 (photo), Page 211, insofar as 
said lease covers: 

W /2 SE/4 Section 8-80S-1E 

Lease provides for a % royalty interest and is subject to: 
1. Outstanding overriding royalty of 1/16 of 7/8. 
2. Drilling Agreement dated May 21, 1959, between Wilcox Oil Company, Operator, and Southwest 

Production Company, et al, as to the leased acreage. 

Wilcox net interest in production is * of 15/16 of 7/8. 

6160 Raymond Markley 
An undivided % interest 1n and to on and Gas lease dated October 8, 1967, from Raymond Markley, et 
al, Lessor, to Pack Oil Company, Lessee, recorded in Volume 4 (photo), Page 186, insofar as said lease 
covers: 

W/2 SE/4 Section 22•80S-1E. 

Lease provides for a % royalty interest subject to: 
1. Outstanding overriding royalty interest of 1/16 of 7/8. 

Wilcox net interest in production is * of 15/16. 

6183 Richard _Waggoner 
An undivided * interest in and to On and Gas lease dated December 9, 1968, from Delvia Waggoner, as 
Gdn. for R. L. Waggoner, Lessor, to Shawver-Armour, Inc., Lessee, recorded in Volume 28 (photo), Page 
180 insofar as said lease covers: 

E/2 SE/4 Section 22-SOS-lE. 

Lease provides for a % royalty interest and is subject to: 
1. Outstanding overriding royalty interest of 1/16 of 7/8. 

Wilcox net interest in production is 2;&. of 15/16 of 7/8. 

6189 William Bailey 
An undivided % interest in and to Oil and Gas lease dated September 23, 1953, from Theta Bailey, et vir, 
Lessor, to Magnolia Petroleum Company, Lessee, recorded in Volume 38, Page 246 of the records of Sum
ner County, Kansas, insofar as said lease covers: 

SW /4 Section 23-30S-1E. 

Lease provides for a % royalty interest and is subject to: 
1. Outstanding overriding royalty of 1/16 of 7/8. 

Wilcox ne~ interest in production is * of 15/16 of 7/8. 
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6980 I sol W al.ker 

PRODUCING LEASES 
KINGFISHER COUNTY, OKLAHOMA 

The following described Oil and Gas Leases:. 

Lusor 

Isol Walker et vir 
Otha J. Acre et al 
James S. Acre et al 
Ben E. Acre et ux 
Nellie Bredbeck et vir 
Frona George et al 
Belen Gomer et vir 
John P. Acre et ux 
Ella Keller et vir 

Ussee 

Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 
Wilcox Oil Company 

D•t• 

4-12-57 
4-12-57 
4-12-67 
4-12-67 
4-12-67 
4-12-57 
4-12-67 
4-12-57 
4-12-57 

Said leases covering 160 acres, being all of the SE/4 Section 8-19N-8W. 

Recorded 
BooA Pqe 

167 518 
167 520 
167 622 
167 624 
167 626 
167 628 
167 630 
168 610 
226 14.2 

Said leases provide for a % royalty and Wilcox net interest in production is .87500 

6946 Ann Felder 

1/8 
3/8 
1/8 
1/8 
1/8 
2/40 
1/40 
1/40 
1/40 

Oil and Gas lease dated February 14, 1957 by and between Ann C. Felder, a femme sole, as Lessor, and 
L. 0. Ward, as Lessee, recorded in Book 165, page 9, covering all interest in 

160 acres being all of the SE/4 Section 27-19N-6W · 

Said lease provides for a % royalty. 

Wilcox Net interest in production is .87500 

6947 John Felder 
Oil and Gas lease dated February 14, 1957, by and between John C. Felder et ux, as Lessor and L. 0. 
Ward, as Lessee, recorded in Book 165, page 7, covering all interest in 

160 acres being SW/4 Section 35-19N-6W 

The lease provides for % royalty. 

Wilcox owns .87600 net revenue interest. 

6446 Cities Service Petroleum Company 
An undivided 4.22768% interest in and to tlie following described oil and gas leases in favor of Calvert 
Exploration Company, as Lessee: 

Foster Petroleum Corporation 
Cities Service 
Petroleum Company 
Foster Petroleum Corporation 
Cities Service 
Petroleum Corporation 
Foster Petroleum Corporation 
Cities Service 

4-18-62 

6- 1-62 
4-18-62 

6- 1-62 
4-1S.:62 

lu.Jt Dtsaiptioa 

S/2 SW/4 Section 1-18N-9W 

S/2 SW/4 Section 1-18N-9W 
NW/4 & NW/4 SW/4 Section 35-19N-9W 

NW/4 & NW/4 SW/4 Section 35-19N-9W 
NW I 4 Section 36-19N-9W 

Petroleum Company 6- 1-62 NW /4 Section 36-19N-9W 
(The above leases call for excess royalties as per leases) 

6337 Fern Nelson 
An undivided 4.22768% interest in and to the following described Oil and Gas leases: 

UUOI 

W. H. Nelson et al 

Louise Bradley, a widow 

W. A. Burton, Jr. et ux 

D4te 

6-28-61 

6-29-61 

6-27-61 

U4n D11cripti011 

Lots 1, 2, 3, 4 and S/2 N /2 (Also known 
as N%) of Section 1-18N-9W 

Lots 1, 2, 3, 4 and S/2 N/2 Section 
1-18N-9W 

S/2 NE/4 & S/2 NW/4 and Lots 1, 2, 8, 
4, all in Section 1-18N-9W, excepting a 
proportionate l/16 of 7/8 overriding 
royalty reserved by the lessors on all 
production 

Reco•dtd 
Boo4 Pqe 

228 120 

232 187 
228 118 

232 186 
228 122 

232. 139 

Rtcordd 
Boot Pqe 

211 691 

211 689 

212 284 
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E. S. Hitt 6-11-57 

W. 0. Allen 6- 9-61 

W. A. Burton, Jr. 6-27-61 

6463 Wm. S. Bailey, Jr. 

S/2 SE/4 Section 35-19N-9W, excepting 
a proportionate 1/16 of 7/8 of all oil 
production and a proportionate 1/8 of 
7/8 of all gas production previously re
served by W. 0. Allen 

S/2 SE/4 Section 86-19N-9W, excepting 
a proportionate 1/16 of 7/8 of all oil 
production and a proportionate 1/8 of 
7/8 of all gas production reserved unto 
lessor 

S/2 SE/4 Section 35-19N-9W excepting 
1/16 of 7/8 of all oil and gas production 
reserved unto lessor. 

169 

212 

204 

29 

An undivided 3.96079% interest in and to that certain Oil and Gas Lease dated July 23, 1962, by and 
between Wm. S. Bailey, Jr., Lessor and Calvert Exploration Company, Lessee, insofar as it covers 

W /2 SW /4 Section 36-19N-9W 

Subject to a proportionate part of 1/16 of 7/8 overriding royalty interest reserved by the Lessor on 
all production~ said override pertaining only to Lessor's interest in said land. 

The above lease Numbers 6446, 6337 & 6463 are subject to: 
1. Basic operating Agreement dated September 26, 1961, as amended, between Calvert Exploration 

Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering all of Sections 1 
and 2, Township 18N, Range 9 W and all of Section 85 and 36-19N-9W which agreement pro
vides for basic interest of parties in area covered. (Wilcox participation .0396079) 

2. Communitization Agreement dated June 4, 1963 between Wilcox Oil Company, et al, and certain 
named· royalty and mineral owners, forming River Unit #1 covering the NE/ 4 of Section 2-
18N-9W. (Net Revenue Int .. 0340245) 

S. Communitization Agreement dated June 4, 1963 by and between Wilcox Oil Company, et al, and 
certain named royalty owners, eommunitizing the SE/4 of Section 35-19N-9W (Hitt Unit) (Net 
Revenue Interest .0332367) 

4. Pooling Agreement dated June 3, 1963, between Wilcox Oil Company, et al, and certain named 
royalty and mineral interest owners pooling the SW/4 of Section 35-19N-9W (Nelson Unit) 

5. Communitization Agreement dated January S, 1964, between Wilcox Oil Company, et al, and 
certain named Royalty and mineral interest owners communitizing all of Section 36-19N-9W 
(Bertie Gas Unit) (Net Revenue Interest .0834829) 

6. Overriding royalties of record. 

NET REVENUE INTEREST 
1. River Unit #1 

(NE/ 4 Section 2-18N-9W) .0840245 
2. Hitt Unit 

(SE/4 Section 86-19N-9W) .0332367 
. 3. Bertie Gas Unit 

(All of Section 35-19N-9W) .0334829 
4. Bertie 00 Unit 

(S/2 NW/4 Section 85-19N-9W) .0323449 
5. Nelson Unit 

(SW/4 Section 85-19N-9W) .0396079 Gross Participation 
6. Blodgett Unit 

(All of Section 2-18N-9W) .0396079 Gross Participation 
7. All of Section 85 & 36-19N-9W and 

Section 1- & 2-18N-9W not 
covered by above special Units. 
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PRODUCING MINERALS 
KINGFISHER COUNTY, OKLAHOMA 

2546 Joseph S. Choat #1 
An undivided '* interest in and to the oil, gas and other minerals in and under 

Lots 1, 2, 8 and 4; S/2 N/2 Section 1-18N-9W 

The above interest subject to: 
1. Operating Agreement dated September 26, 1961, between Calvert Exploration Company, as Oper

ator, and Wilcox Oil Company, as non-Operator, covering Section 1 and 2-18N-9W and Section 
86 and 86-19N-9W, in which Wilcox Oil Company owns 3.96079% W. I. 

Net interest in production due to the above mineral interest is 3.1250%. 

2546 . Joseph S. Choat #2 
An undivided '* interest in and to the oil, gas and other minerals in and under 

S/2 Section 26-19N-9W 

The above interest subject to: 
1. Operating Agreement dated July 26, 1963, between Calvert Exploration Company, as Operator, 

and Wilcox Oil Company, et al, as· non-Operator, covering S/2 Section 26-19N-9W, in which 
Wilcox Oil Company owns 26.0000% 

Net interest in production from said unit due to the above mineral interest is 25.0000%. 

PRODUCING OVERRIDING ROYALTY 
LAFOURCHE PARISH, LOUISIANA 

8142 Adrien Lefort 
An undivided 4/128 of 8/8 interest in and to the oil, gas and other minerals being 1/8 of 8/8 overriding 
royalty as .reserved in Assignment, dated June 1, 1940, from H. F. Wilcox Oil & Gas Company to Brown
woods Oil Corporation, less an aggregate of 12/128 of 8/8 overriding royalty as conveyed by various 
Assignments of record. 

PRODUCING MINERALS 
CALDWELL COUNTY, TEXAS 

T-70 John L. Dickson 
An undivided 1/64 interest in and to all the oil, gas and other minerals in and under 

40 acres being a part of the Jas. Hinds League, being the same land conveyed by Minerva Hinds to 
B. D. and Montie Su!Jivan by Deed recorded in Book 13, pages 169-171, Caldwell County Deed 
records, to which reference is hereby made and is hereby incorPorated by reference for a more 
particular description, also being the same land descn'bed in Mineral Deed dated October 1, 1980, 
John L. Dickson, Grantor, to H. F. Wilcox Oil & Gas Company of Texas, Grantee, recorded Decem
ber·!, 1930, reception No. 3247, records of Caldwell County, Texas. 

Subject to Oil and Gas lease dated December 1, 1926, from T. A. Tiller, Lessor, to T. N. Smith, 
Lessee, recorded in Volume 114, page 650, providing for a lh royalty, operated as T. A. Tiller lease, 
Wilcox has a 1/64 of 8/8 net revenue interest. 
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3707 

PRODUCING LEASES 
CLAY COUNTY, TEXAS 

George W. Scaling 
Oil and Gas lease dated September 28, 1943, from George W. Scaling, et al, lessor, to R. Olsen Oil 
Company, Lessee, recozded in Volume 140, page 663, as amended by instrument dated December 7, 
1948, recorded in Volume 167, page 297, covering all interest in the following described land: 
Tract 1: 702.50 acres being the East 702.50 acres in a rectangle shape out of the J. Gamble Survey, 

Abstract 168. 

Tract 2: A strip of land in Section 13, lying between Section 14 and the Gamble Survey, containing 
5.9 acres. 

Tract 8: Section 16, containing 11.6 acres, lying between Section 16 to the East and the Gamble and 
Wilson Survey to the West. 

Tract 4: The North 820 acres of Section 15, H.T. & B RR Co., Survey, Abstract 217. 
Tract 6: The South 820 acres of the W. A. Graham Survey, Section 14, Abstract 915, being all of 

Section 14 not leased to Continental Oil Company as of September 28, 1948. 
Tract 6: The West 80 acres of the S/2 of Section 15, H.T. & B Survey, Abstract No. 217. 
(Subject to releases and assignments of record, which Wilcox Oil Company may have executed covering 
part of the Lands included in said lease) 

Wilcox Oil Company owns a ~ working interest in all depths under tracts 1, 2, 8, 4, 5 and 6, except in 
160 acres being S/2 NW/4, E/2 SW/4 Section 16, H. T. & B Survey, Abstract No. 217 (said exception 
being out of Tracts 5 and 6) in which acreage Wilcox owns a ~ working interest below the depth of 
5794 feet, and under which Wilcox owns the following overriding royalty interest from the surface of 
the earth to the depth of 6794 feet: 

1. 2.050781250% until certain Deed of Trust liens affecting the interest of R. Olsen Oil Company 
have been satisfied and released. 

2. 1.875000% after said liens have been satisfied and released until final liquidation of "the R. 
Olsen $1,000,000.00 production payment." 

8. 2.050781250% thereafter; said overriding royalty interest being more particularly described in 
"Partial and Conditional Assignment" dated December 19, 1965, from Wilcox Oil Company, 
et a!, to W. B._ Omohundro, recorded in Vol 200, page 459. 

Lease provides fo.r :IJfi royalty and is subject to: 
1. Casinghead Contract dated November 1, 1950. 
2. Agreement dated October 8, 1948, between R. Olsen Oil Company and H. F. Wilcox Oil and Gas 

Company. 
8. Operating A~ement dated December 9, 1943, between Continental Oil Company, Operator, and 

H. F. Wilcox Oil & Gas Company, et al, Non-Operators. 

PRODUCING MINERALS 
COKE COUNTY, TEXAS 

4777 John L. Redfern 
An undivided 7/1024 interest in and to all the oil royalty, gas royalty, royalty in casinghead gas, gaso
line and royalty in other minerals in and under and that may be produced and mined from the following 
described land. 

572.80 acres being out of Survey or Section 459, Block 1-A, H & TC RR Co. Survey, Abstract No. 
· 894, described by metes and bounds: said land being that land described in Royalty Deed dated 

February 8, 1951, from John J. Redfern, Jr., Grantor, to Wilcox Oil Company, Grantee, recorded 
in Volume 96, page 176, records of Coke County, Texas, reference to said Deed hereby being made, 
and the description therein is hereby incorporated by reference. 

This is a term royalty interest for a period of 20 years from March 26, 1947, and as long thereafter as 
production is obtained in paying quantities. 

Subject to Oil and Gas leaae dated June 22, 1944, from C. E. Mathers, et ux, Lessor, to 0. W. Greene, 
Lessee, recorded in Volume 64, page 685, which provides for a % royalty. 

Subject to "Royalty Owners Unitization Agreement, Jameson Reef Unit; dated October 31, 1950, Sun 
Oil Company, Operator, in which this acreage was designated Tract 18, with net tract participation in 
unit being 14.800691% (Net tract participation in unit now being 12.592277%). 
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PRODUCING MINERALS 
DUVAL COUNTY, TEXAS 

T-78 John L. Dickson 
An undivided % interest in and to all the oil, gas and other minerals in and under 

1024.00 acres being the Land described in Mineral Deed dated December 1, 1986, from H. F. Wilcox 
Oil & Gas Company of. Texas to H. F. Wilcox Oil & Gas Company, recorded December 17, 1986, No. 
8075, reference to said Deed hereby being made and the description in said Deed is hereby incor
porated by reference. 

: Subject to Oil and Gas leases of record in which Wilcox Oil Company has a 1/8 of 1/8 net revenue 
interest. 

4498 Agnes S. Nicholls 

PRODUCING MINERALS 
ECTOR COUNTY, TEXAS 

An undivided 7/2560 interest in and to all the oil, gas and other minerals in and under 
669.8 acres being Section 8, Block 42 Township 2 South, Texas and Pacific Railway Company 
Survey. 

Subject to Oil and Gas leases of record which provide for a 1/8 royalty, operated e.s H. C. Foster, H. C. 
Foster ''B", H. C. Foster "C" and H. C. Foster "D" leases in which Wilcox has a 7/2560 of 1/8 net 
revenue interest. 

T -84 Phebe Lease 

PRODUCING LEASES 
GRAY COUNTY, TEXAS 

Oil and Gas lease dated May 20, 1927 from Phebe A. Worley, widow, and Albert Combs, Lessors, to 
H. F. Wilcox Oil & Gas Company, as Lessee, recorded in Volume 84, page 522, insofar as said lease 
covers: 

30.1 acres out of Survey 40, located in Block 3 of the I & G.N. RR Co., Grant. 

Lease provides for a % royalty interest and is subject to: 
1. · Agreements of 1957 wherein Wilcox acquired all but 3/66 of the 7/8 working interest outstand

ing in the lessors by virtue of an agreement of May 20, 1967, wherein the Lessors reserved a 
~ of % working interest. 

Wilcox Net Interest in production 68/66 of 7/8. 
6204 Inez Carter 

The following Oil and Gas leases insofar as ~ey cover the following described land in Gray Co1mty, 
Texas. 

SW/4 of Section 84, Block a, I&GN RR Co., Survey, containing 160 acres more or less. 
utUt: D41e Z..m1r Leute Rtcordltion lalerut 

a 3-11-60 Inez Carter et ai Wilcox Oil Co. Vol. 282 7/8 
Page 179 

b 8-11-60 Socony Mobil Oil Co. Wilcox Oil Co. Vol. 233 1/8 
Page 94 

Each of the above leases provide for a 1$ royalty interest and are subject to: 
1. Additional 1/16 of 718 overriding royalty interest in lessors by virtue of lease provision 

Wilcox net interest in production 16/16 of 7/8 

T-3 Wilcox-Worley 
Oil and Gas lease dated December 21, 1923 from Phebe A. Worley, widow, and E. A. Reynolds, et ux, 
Lessors to F. W. Dilliard, Lessee, recorded in Volume 2 at page 156 of the records of Gray County, 
Texas, insofar as said lease covers: 

All of Section 62 and W/2, N/2 NE/4, SE/4 NE/4, E/2 SE/4, SW/4 SE/4 Section 61; NE/4 Sec
tion 84, All in Block 3, I & G.N. RR Co. Survey 

Lease provides for a % royalty 
Wilcox Net interest in production .875000 

T-4 Wilcox Combs 
Oil and Gas lease dated December 21, 1923 from Phebe Worley, widow and Albert Combs, Lessors, to 
F. W. Dilliard, Lessee, recorded in volume 2, page 155 of the records of Gray County, Texas, insofar 
as said lease covers: 

W/2 Section 36; E/2 Section 87; W/2 Section 88; E/2 SW/4 Section 39; W/2 NE/4 Section 58; All 
of Section 69 and All of Section· 60, in Block a, I&GN RR Co., Survey. 

Lease provides for a % royalty interest and is subject to: 
1. Casinghead Gas Contract dated December 14, 1955 as amended between Sinclair & Phillips 

Petroleum Company. 
Wilcox net interest in production .875000 
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PRODUCING MINERALS 
GRAY COUNTY, TEXAS 

T-1 T. B. Haggard 
An undivided % interest in and to the oil, gas and other minerals in and under 

W /2, Survey 112, Blk 3, I&G. N. Ry. Survey 

The above interest is subject to: 
1. Oil and gas lease, dated August 19, 1925, from T. B. Haggard, et ux, as lessor, to Roxana Petro

leum Corporation, as Lessee, recorded in Book 2, page 314, covering NW/4 Section 12, Blk 3, 
I&G.N. RR Company Survey, and ofl and gas lease dated October 24, 1924, from T. B. Haggard, 
et ux, as Lessor, toR. R. Osbome, as Lessee, recorded in Book 2, page 297, covering SW/4 
Section 112, Blk 3, I&GN RR Company Survey. Both of the foregoing leases provide for % 
royalty. 

2. Unit Agreement for Southwest Pampa Dolomite Unit, dated February 9, 1962, between Cities 
Service Oil Company, as Operator, and Gulf Oil Corporation, et al, as Non-Operator, insofar 
as aaid Unit covers NW/4 Section 112, Blk 3, I&GN RR Co., Survey. · 

Net interest in production from aaid Unit 0.42568% 

T-66 J. H. Palmer 
An undivided 1/28 interest in oil, gas and other minerals in and under 

Survey No. 31, Blk B-2 H&GN Survey 

Said interest is subject to: 
1. Oil and Gas lease dated J1me 26, 1924, from J. H. Palmer, et ox, as Lessor, to Parish, Watts, 

Collins & Crosby, as Lessee, recorded in Book 1, page 469, covering West 200 acres, Section 
31, Blk B-2, H&GN RR Co., providing for a lh royalty. 

2. Oil and Gas lease dated March 11, 1926, from J. H. Palmer, et ux, as Lessor, to Phillips Petro
leum Company, as Lessee, recorded· in Book 3, page 1, covering East 83.14 acres Survey 31, 
Blk B-2, providing for % royalty. 

T-75 G. H. Saunders #2 
An undivided 7/2660 interest in and to the oil, gas and other minerals in and under 

SW /4 Section 4, Blk 1, A. C. H. & B Survey 

Said interest being subject .to: 
1. Oil and Gas lease of record to Skelly Oil Company providing for lA! royalty. 

T-76 G. H. Saunders #3 
.An undivided 1/1280 interest in and to the oil, gas and other minerals in and 1mder 

NW/4 Section 4, Blk 1, A.C.H.&B Survey 

Said interest is subject to: 
1. Oil and Gas lease dated January 26, 1926, from G. H. Saunders, as Lessor, to Magnolia Petro

leum Company, as Lessee, recorded in Book 29, page 290, covering W/2 ·NW/4 Section 4, Blk 
1, A.C.H. & B. Survey, providing for % royalty. 

2. Oil and gas lease dated February 19, 1961, from Wilcox Oil Company, as Lessor, to A. T. Parton, 
as Lessee, recorded in Boo pag covering E/2 NW/4 Section 4, Blk 
1, A. C. H. & B Survey, providing for 3/16 royalty. 

T-77 G. H. Saunders #4 
An undivided 1/160 interest in the oil, gas and other minerals in and under 

SW I 4, Section 3, Blk 1, A. C. H. & B Survey 

Said interest subject to: 
. 1. Oil and Gas lease dated December 18, 1922, from L. 0. Saunders, et al, as Lessor, to The Texas 

Company, as Lessee, recorded in Book 25, page 224, covering among other lands, SW/4 Section 
3, Blk 1, A. C. H. & G Survey. . 

T-78 G. H. Saunders #5 
.An undivided 1/1280 interest in and to the oil; gas and other minerals in and under 

NE/4 Section 4, Blk 1, A. C. H. & B. Survey 

Said interest is subject to: 
1. Oil and Gas lease of record to The Texas Company providing for lA! royalty. 
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T-74 G. H. Saunders #1 
An undivided 1/612 interest in and to the Oil, gas and other minerals in and under 

SE/4 Section 4, Blk 1, A. C. H. & B Survey 

Said interest is subject to: 
1. Oil and Gas lease dated January 25, 1926, from G. H. Saunders, et ux, as Lessor, to G. T. Oliver, 

as Lessee, recorded in Book 2, Page 822, covering E/2 SE/4, Section 4, Blk 1, A. C. H. & B., 
providing for lAs royalty. 

2. Oil and Gas lease dated December 13, 1922, from G. H. Saunders, et ux, as Lessor, to The Texas 
Company, as Lessee, recorded in Book 26, page 224, covering W /2 SE/4 Section 4, Blk 1, A. 
C. H. & B. Survey, providing for % royalty. 

4483 Marie Bechthold 

PRODUCING LEASES 
LIPSCOMB COUNTY, TEXAS 

All interest in and to Oil and Gas lease_ dated March 18, 1949, from Chris H. Bechthold, et ux, as lessor, 
to Wilcox Oil Company, as Lessee, recorded in Book 64, page 186, covering 

800 Acres Being All Section 27; NE/4 Section 61, Blk 10, HT & B RR Co. Survey 

Said lease provides for % royalty subject to: 
1. Unit Designation dated June 12, 1968, executed by Apache Corporation, et a!, recorded in Book 

101, page 219, and re-recorded in Book 101, page 883, by Ratification recorded in Book 103, 
page 173, insofar as said lease covers Section 61, Blk 10, HT&B Survey. 

2. Operating Agreement dated May 18, 1962, between Apache Corporation, as Operator, and Wil
. cox Oil Company, as Non-Operator, as amended by instrument dated April 20, 1964 by which 
Wilcox Oil Company was appointed Operator, covering Section 61, Blk 10, HT&B Survey, inso
far .as said lease covers NE/4, Section 61, Blk 10, HT&B Survey, in which Wilcox Oil Company 
owns 26.0000% W. I. 

Wilcox net interest in production as to portion of lease subject to (2) above is 21.8760% 

Wilcox Net interest in production not subject to (2) above is 87.5000% 

8346 Mabel C. Fleming ORI 

PRODUCING OVERRIDING MINERALS 
MONTAGUE COUNTY, TEXAS 

A variable overriding royalty interest in oil and gas amounting to 1/8 of 7/8 on flowing wells and 
1/16 of 7/8 on pumping wells, created by Assignment dated December 1, 1942, as amended, May 20, 
1943, by and between H. F. Wilcox Oil and Gas Company, Assignor, and. Charles Million, Assignee, 
recorded in Book 264, page 170 of the records of Montague County, Te.Xas, insofar as said interest 
covers 

The North 74 acres of a certain tract of land situated in Montague County, Texas, on the waters 
of the Red River about 191h miles Northeast from the Town of Montague, being Part of the land 
patented to W. W. Wickliffle, Assignee of W. G. Hill; Be~ing at a stake in the WBL of the 
George Dooley Survey from the SEC of W. D. Griffith Survey; thence West with the SBL of said 
Survey 960 vrs to the NWC of tract herein conveyed; thence South 469 vrs; thence East 100 
vrs; thence South 481 vrs; thence East 841 9/10 vrs; thence North 950 vrs to the place of beginning, 
and containing 148 acres of land, more or less. 

Said interest is subject to: 
1. Communitization Agreement dated July 14, 1948 between Continental Oil Company, Wilcox Oil 

Company, et al forming a 86 acre Unit. 

Net interest in production: 
From flowing wells: 
From pumping wells: 

.094113 ORI 

.047067 ORI 
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PRODUCUNG MUNERALS 
WARD COUNTY, TEXAS 

4399 Sloan Royalty 
All of Wilcox Oil Company's interest (being various fractional interests) in all of Section 16, save and 
except the SW/2 N/4, located in Block 5, H&TC Ry Survey, Ward County, Texas. 

Said interests are subject to: 
1. Unitization Agreement for the Shipley Queen Sand Unit, dated March 25, 1965, unitizing entire 

area covered by Wilcox interest. 

Net revenue interest in Unit: 
- Unit Tract 11 A 

Being the W/4 (NW/4): .000211 R.I. 
Unit Tract liB 

Being the S/4 (SW/4): .008508 R.I. 
Unit Tract 13 

Being the E/2 N/4 (E/2 NE/4) .0023667 R. I. 
Unit Tract 14 

(Being the NW/4 NE/4 & NE/4 
NE/4 and SE/4 NE/4, NE/4 SE/4, 
SE/4 SE/4, SW/4 SE/4, SE/4 
SW/4 & SW/4 SW/4, NW/4 SW/4, 
SW/4 NW/4, NW/4 NW/4 & NE/4 
NW/4, all in the SE/4 of Section 16):.0006888 R.I. 

Unit Tract 16 · 
(Being the SW/4 NE/4 & NW/4 
SE/4 & NE/4 SW/4 & SE/4 NW/4 
all in the SE/ 4 of Section 16): .000635 R. I. 

T-81 John L. Dickson 

PRODUCING MINERAlS 
WEBB COUNTY, TEXAS 

An undivided % interest in and to all the oil, gas and other minerals in and under 
80 acres being All of Block Eleven (11) and all of Bloek Fourteen (14) of Survey No. 763, Abstract 
1832, certificate No. 4587 G. G. & S. F. Ry Survey 

T-81 John L. Dickson 
An undivided 1/16 interest in and to all the oil, gas and other minerals in and under 

80 acres being E/2 SE/4, all of Block 12 and all of Block 18, of Survey No. 758, Abstract No. 1332, 
certificate No. 4687, G. C. & S. F. 

Subject to Oil and Gas leases of record, which are operated as follows: 
1. Block 11, Survey No. 753-Cole R. Benavides "E" lease. Wilcox net revenue interest % of % 

R.I. 
2. Block 12 and 18, Survey No. 753- Lyng R. Benavides "D" lease- Wilcox net revenue interest 

1/16 of % R. I. 
8. Block 14, Survey 753- Turner R. Benavides "F'' lease- Wilcox net revenue interest % of % 

R.I. 

T-82 Sallie King Royalty 

PRODUCING MINERALS 
UPSHUR, COUNTY, TEXAS 

An undivided % interest in and to all of the oil, gas and other minerals in and under, and that may 
be produced from the following described land situated in Upshur County, Texas: 

Being 60 acres, more or less, being a part of the James Scott Survey, and described in deed from 
R. T. Mattox to James King recorded in Volume Y, Page 637 to 688 of the deed records of Upshur 
County, Texas, to which reference is hereby made for complete description. 

Said mineral interest is subject to: 
1. Operating Agreement dated June 22, 1960, between C. H. Lyons, et al, Operators and Wilcox 

Oil Company, et al, Non-Operator. 
2. Unit Designation dated June .22, 1960, forming a 43.68 aere unit for the production of oil and 

associated hydrocarbons (King Crow Unit). 
8. Oil Purchase Agreement with Sanlock Oil Company. 

Net Interest in Unit: .0672846 

Net Il:lterest in area outside of Unit: .600000 
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EXI-nBIT C2 

UNDEVELOPED PROPERTIES UNDER THAT CERTAIN PLAN OF 
REORGANIZATION DATED MAY 13,1964, BY ANPBETWEEN 
WILCOX OIL COMPANY, TENNESSEE GAS TRANSMISSION 

COMPANY AND WXC COMPANY. 

STATE OF ARKANSAS 
COUNTY OF UNION 

NON-PRODUCING MINERALS 
2638 John· L. Dickson et ux: An undivided % interest in and to the oil, gas and other minerals in and under 

10 acres being S/2 S/2 NW/4 NW/4, Section 8-16S-15W 

2637 John L. Dickson et ux: An undivided 1/64 interest in and to the oil, gas and other minerals in and under 
20 acres being W/2 NW/4 SW/4 Section 11-17S-14W · 

NON-PRODUCING MINERALS 

STATE OF MISSISSIPPI 
COUNTY OF CARROLL 

3262 R. C. Fain: An undivided lh interest in and to all the oil, gas and other minerals in and under 
806.50 acres being all that part of the E/2 SW/4 lying South of Big Sand Creek, S/2 SW/4 SW/4 
Section 11, NW/4, E/2 SW/4, W/2 W/2 SE/4 Section 14-19S-3E 

3263 R. C. Fain: an undivided Sh Interest in and to all the oil, gas and other minerals in and under 
140.00 acres being N/2 NE/4, SE/4 NE/4 Section 36-20N-8E, SW/4 NW/4less 22.00 acres off of East 
side, Section Bl-20N-4E · 

3264 R. C. Fain: An undivided 'AI interest in and to all the oil, gas and other minerals in and under 
50.00 acres being NE/4 NW/4, 10.00 acres off the North end of SE/4 NW/4 Section 36-20N-3E 

r.. ... 
No. 

NON-PRODUCING LEASES 
. ROOSEVELT COUNTY, MONTANA 

Dtscription 

5659 10-18-54 Nancy Kennedy Standing- Con- All interest in 40.00 ac1-es being NE/4 
tract #14-20-256-804 SE/4 Sec. 1-27N-52E 

5660 10-18-54 Julia Foote Red Feather Walker All interest in 811.85 acres being Lots 1, 
-Contract #14-20-256-805 2, E/2 NW/4 & NE/4 Sec. 18-28N-58E 

STATE OF MONTANA 
COUNTY OF SWEET GRASS 

NON-PRODUCING MINERALS 
3894 John G. Ellinghausen et ux: An undivided ~ interest in and to all the oil, gas and other minerals in 

and under 
400.00 acres being lots 1, 2, 3, S/2 NE/4, SE/4 NW/4, E/2 SW/4, W/2 SE/4 Section 1-1N-14E 

NON -PRODUCING LEASES 
DUNDY COUNTY, NEBRASKA 

L~d.lt 

No. Lessor 

6292 7- 8-61 Walter C. Mc:Bride 
et ux 

Desc1iption 

All interest in 160.00 acres being SW /4 
Sec 13-4N-37W 

R<<07d<tl 
Bool Pq< 

X 185 
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UdiC u01c 
No. D#llc 

6251 7-30-60 

6253 7-27-60 

6254 7-27-60 

6255 8- 4-60 

NON-PRODUCING LEASES 
FRONTIER COUNTY, NEBRASKA 

LultJ'f 

Zelma Bose et ux 

Roy Burton et ux 

George S. Willford et ux 

W. L. Stubblefield 

Dcmiplion 

All interest in 820.00 acres being E/2 
NW/4, NE/4, E/2 SE/4 Section 19-5N-
25W 

All interest in 820.00 acres being NW /4 
Section 29, E/2 NE/4, N/2 SE/4 Section 
80-8N-29W 

All interest in 160.00 acres being NW/4 
Section 12-ffl-29W · 

All interest in 400.00 acres being NW /4, 
W /2 SE/ 4 Section 26, NE/4 NE/ 4 Section 
20, N/2 NW/4, SE/4 NW/4 Section 21· 
7N-25W 

6267 8- 5-60 James Hazen All interest in 160.00 acres being W /2 
NE/4, E/2 NW/4 Section 8-7N-26W 

GZGO 6-26-60 Charles A. Ramels et ux All interest in 320.00 acres being NE/4, 
E/2 NW/4 Section 18, S/2 SE/4 Section 
12-6N-29W 

!Alii~ l.us• 
No. Ddt< 

6261 6-29-60 

6259 8- 2-60 

Luror 

NON-PRODUCING LEASES 
FURNAS COUNTY, NEBRASKA 

Dcmiption 

Guy E. Fetters et ux All interest in 320 acres being E/2 Section 
7-SN-24W 

Elmer Peterson et al All interest in 240 acres being NW/4, W/2 
SW/4 Section 18-4N-24W 

STATE OF NEW MEXICO 
COUNTY OF CHAVES 

NON-PRODUCING MINERALS 

Ru<Pld 
BooA p,,. 

21 712 

21 668 

21 711 

22 13 

22 14 

21 666 

Recorded 
Book ,.,. 

z 72 

z 230 

2647 C. W. Mandler et ux: An undivided ¥.a interest in and to all the oU, gas and other minerals in and under 
220.00 acres being N/2 Section 9-7S-27E, less and except the West 100.00 acres of the NW/4 Section 
9-7S-27E 

2548 C. W. Mandler et ux: An undivided 1h interest in and to all the oil; gas and other minerals in and under 

u•u 
No. 

6121 

l.us• 
No. 

320.00 acres being E/2 Section 15-7S-28E · 

NON-PRODUCING LEASES 
SAN JUAN COUNTY, NEW MEXICO 

Lasor 

9-19-57 Navajo Tribe of the Navajo Res
ervation (Contract # 14-20-600-
3632) 

Description 

lAI interest in 1920.00 acres being Section 
9 (Fractional), Section 10 (Fractional), 
Section 16, Section 16-32N-16W, all land 
being unsurveyed · 

NON-PRODUCING LEASES 
BARBER COUNTY, KANSAS 

Dutription 

5S29 8-29-63 James J. Swartz et al All interest in 240 acres in S/2 NW/4 & 
SW /4 Section 14-34S-10W 

5880 8-29-68 James J. Swartz et al 

EXHIBIT C-2·;_ Page 2 

All interest in 160 acres in S/2 NE/4 & 
N /2 .SE/ 4 Section 14-34S-10W 

&corJ•d 
Boo~ Pqc 

Rrcordtd 
Boot Pqt 

111 599 

111 597 
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NON-PRODUCING LEASES 
CLARK COUNTY,· KANSAS 

L<Ose UdS< &roricd 
No. Ddl< LesJDr Dtscription Boo~ Pqc 

5695 2- 7-56 ·Frank L. Tedford et ux All interest in 240 acres in SE/4 & E/2 
SW /4 Section 85-30S-25W 138 22 

5696 2- 7-56 E. E. Tedford, et ux All interest in 160 acres in NE/4 Section 
·t 85-30S-26W 22 139 

6697 2- 8-66 Flora J. Abell All interest in 640 acres in E/2. Section 
19 & W /2 Section 20-31S-28W 22 140 

5700 2-13-66 May C. Smith, .et al All interest in 320 acres in E/2 Section 
7-80S-22W 22 161 

6701 2-13-66 May C. Smith, et al All interest in 160 acres in NW/4 Section 
8-30S-22W 22 162 

5702 2-18-56 T. W. Cummings, et ux All interest in 320 acres in NJ2 Section 
26-30S-24W 22 163 

6703 2-13-56 R. E. King, et ux All interest in 320 acres in S/2 Section 
27-SOS-24W 22 164 

5707 2- 8-56 Dora B. Cleaver, et al All interest in 400 acres in NE/4 & SW/4 
Section 5 and E/2 SE/4 Section 6-81S-23W 22 167 

5717 2-28-56 Edna D. Shoyer, et al All interest in 820 acres in NW I 4 & N /2 
S/2 Section 16-SlS-24W 22 172 

5718 2-28-56 Edna D. Shoyer, et al All interest in 160 acres in SE/4 Section 
9-S1S-24W 22 173 

5720 2-12-56 Maude Ramsey All interest in 160 acres in SE/4 Section 
17-30S-25W 22 183 

,; 

5721 3-12-56 Dwight P. Jones All interest in 160 acres in SW /4 Section 
16-30S-25W 22 184 

NON-PRODUCING LEASES 
COMANCHE COUNTY, KANSAS 

Z..dSt l.t<JS< Record ttl 
No. Del< L<ssar Dtscri(Jticm Boo I: PdJl' 

6299 8-21-61 Ot·a A. Baker, et ux All interest in 160 acres in NW /4 Section 
25-83S-20W 21 71 

6300 8-21-61 Rose Norton, a widow All interest in 160 acres in SE/4 Section 
26-83S-20W 21 70 

6302 8-21-61 Mable Rich, a widow All interest in 160 acres in SW /4 Section 
l-SSS-20W 21 76 

6438 8-21-61 Mable Rich, et al All interest in 160 acres in Lots 3 & 4 & 
S/2 NW/4 Section 1-33S-20W 21 74 

STATE OF KANSAS 
COMANCHE COUNTY 

NON-PRODUCING MINERALS 
2217 Edward Snavely, et ux: An undivided lh interest in and to the oil, gas and other minerals in and under 

320 acres being SW/4, N/2 NW/4, SW/4 NW/4, NW/4 NE/4 Section 86-34S-18W 

2218 Edward Snavely, et ux: An undivided lh interest in and to the oil, gas and other minerals in and under 
806 acres being SW/4 Section 25; SE/4, less 15 acres out of SW/corner Section 2S.33S-19W 

EX1Jl/31T C-2- Pags 3 
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NON-PRODUCING LEASES 
DECATUR COUNTY, KANSAS 

utU< UIIU Rt«mlti · 
No. Dlltt U,strl Dtsmplion Boat PIIJI< 

6420 1-30-67 Martin Unger et ux ~ interest in 160 acres in NW /4 Section 
24-2S-30W subject to 1/16 of 7/8 ORI 26 622 

6426 6- 4-62 Arthur J. Berndt et ux ~ interest in 160 acres in NE/4 Section 
85-28-SOW subject to 1/16 of '7/8 ORI 82 75 

6439 6~19-62 Richard F. Reith et ux ~ interest in 320 acres in W /2 Section 
20-2S-29W subject to 1/16 of 7/8 ORI 32 118 

6440 6-20-62 Earl Nutter et ux 32 162 
6-20-62 Otis Dewey et ux 82 162 
6-20-62 Lyle Dewey et ux 32 169 
6-20-62 Bessie Jennings et vir 32 164 
6-19-62 Elbert T. May et ux ~ interest in 160 acres in SE/4 Section 

80-2S-29W subject to 1/16 of 7/8 ORI 32 117 

6441 6-28-62 Earl Nutter et ux 82 163 
6-28-62 Bessie Jennings et vir 32 165 
6-23-62 Lyle Dewey et ux 82 168 
6-23-62 Elbert T. May et ux 32 167 
6-23-62 Otis Dewey et ux ~ interest in 320 acres in NE/4 Section 

81 and SW /4 Section 32-2S-29W subject 
to 1/16 of 7/8 ORI 32 .160 

NON-PRODUCING LEASES 
EDWARDS COUNTY, KANSAS 

'UtUt l.tdte R.tcariti 
No. Dill• uuor Durriptitm Bool PIIJI< 

5561 2-15-65 Esther G. McClanahan All interest in 160 acres in Lots 1, 2 & 6 
& S/2 NE/4 Section 28-26S-19W 87 43 

6596 3-17-66 Dale Lancaster et al All interest in 160 acres in SE/4 Section 
2-26S-19W 37 71 

6597 3-17-65 Dale Lancaster et al Ali Interest in 255 acres In all that portion 
of the NW/4 & NE/4 lying East of the 
public road and the E/2 SE/4 & NW/4 
SE/4 of Section 11-25S-19W 37 82 

5598 8- 4-55 Louis Lockwood et ux All interest in 160 acres in NE/4 Section 
8-25S-19W 37 63 

STATE OF KANSAS 
EDWARDS COUNTY 

NON-PRODUCING MINERALS 
1488 R. E. Israel, et ux: An undivided * interest in and to the oil, gas and other minerals in and under 

280 acres being NE/4, N/2 SE/4, SE/4 SE/4 Section Sl-26S-17W 

EXHIBIT C-2-Page 4 
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NON-PRODUCING LEASES 
ELLIS COUNTY, KANSAS 

U4Je ~dS. Recartletl 
No. Dtde Lu10; Descripli"" Boot Pdl< 

6485 11-30-62 Ralph C. Bowlby et al :JA interest in 160 acres being SW I 4 Sec-
tion 1-11S-16W Subject to 1/16 of 7/8 ORI 203 465 

6486 11-30-62 Ralph C. Bowlby et al 'tl interest in 160 acres being NE/4 Sec-
: tion 1-11S-16W Subject to 1/16 of 7/8 ORI 203 467 

6.~20 11-29-62 Charles R. Cerney '-' interest in 160 acres being SW/4 Sec-
tion 14-14S-20W Subject to 1/16 of 7/8 
ORI 203 457 

6521 11-29-62 Lou Cerney * interest in 160 acres being SE/4 Sec-
tion 14-14S-20W. Subject to 1/16 of 7/8 
ORI 203 456 

6522 11-29-62 Lou Cerney '-' interest in 160 acres being NE/4 Sec-
tion 14-14S-20W. Subject to 1/16 of 7/8 
ORI 203 459 

6623 11-29-62 Joseph Cerney ·%, interest in 160 acres being NW /4 · Sec-
tion 14-14S-20W. Subject to 1/16 of 7/8 
ORI 203 461 

6524 12- 5-62 Hugh Burnett, Trustee %. interest in 160 acres being NE/4 Sec-
tion 28-14S-20W. Subject to 1/16 of 7/8 
ORI 203 500 

6526 12-21-62 Wilfred C. Wann et al lA. interest in 160 acres being NW /4 Sec-
tion 27-14S-20W. Subject to 1/16 of 7/8 
ORI 204 234 

12-21-62 Elizabeth H. Blake et al lA. interest in 160 acres being NW /4 Sec-
tion 27-14S-20W. Subject to 1/16 of 7/8 
ORI 204 220 

6548 4-16-63 Frederick W. Freking, Trustee ~ interest in 360 acres being S/2 Section 
21-14S-20W 208 16 

6549 5-16-63 Hugh Burnett, Trustee %. interest in 160 acres being SW /4 Sec~ 
tion 22-14S-20W 207 643 

6550 4-16-63 A. Norbert Deutscher et ux . %. interest in 160 acres being NW /4 Sec-
tion 28-14S-20W 207 421 

6551 4-16-68 Lambertina Honas et al %. interest in 160 acres being SW /4 Sec-
tion ll-14S-20W 207 361 

6562 4-15-63 Charles R. Cerney %. interest in 160 acres being SE/4 Sec-
tion 15-14S-20W 207 419 

6558 4-16-68 Walter J. Haselhorst %. interest fn 820 acres being N /2 Sec-
tion 15-14S-20W 207 96 

EXHIBIT C-2-Page J 
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NON-PRODUCING LEASES 
FINNEY COUNTY, KANSAS 

utUe udst Rtcort!tt! 
No. Ihlt uUtJr Dtrcriplion Book P411t 

4817 7-24-61 Geneva Adelia Davis, lndiyidually' . -· 
& Gdn. OG45 450-1 

7-24-61 John W. Davis et ux ~ interest in 820 acres being NW /4 Sec-
tion 29 and SF1/4 Section S0-21S-S1 W OG44 471-2 

4821 4-18-61 E. Mearl Hutton et ux All interest in 414 acres being Lots 1, 2 
& S/2 NE/4 & SE/4 Section 1-26S-31W OG44 535-6 

4960 ~13-61 Melvin 0. Nuss et ux All interest in 160 acres being SE/4 Sec-
tion 9-2SS-28W OG44 418-9 

6293 7-24-61 Geneva Adelia Davia, 
Individually & Gdn. OG45 448-9 

7-10-61 John W. Davis et ux · lh interest in 480 acres being W/2 & SE/4 
Section 31.21S-81 W OG46 446-7 

6298 8-23-61 Ora N. Phipps et ux All interest in 160 acres being SW /4 Sec-
tion 2-23S-28W OG46 606-7 

6301 8-24-61 Clyde E. Muffitt et ux All interest in 1:120 acres being N /2 Sec-
tion 80-22S-28W OG46 627-8 

6305 8-24-61 Sam Swingle et ux All interest in 320 acres.being S/2 Section 
18-288-29W 0046 688-9 

6328 9- 1-61 Ontje A. Oltmans et ux· All interest in 820 acres being N /2 Sec-
tion 6-22S-31W OG46 682-4 

6336 10- 1-61 Robert D. Norton et ux All interest in 80 acres being S/2 NE/4 
Section 10-23S-27W OG46 61-2 

6417 8-24-61 Garland Phipps et ux All interest in 160 acres beilig NW /4 Sec-
tion 11-2SS-28W · OG45 609-10 · 

6462 10- 1-61 Robert D. Norton et ux All interest in 80 acres being N/2 NE/4 
Section 10-23S-27W OG46 68-9 

NON-PRODUCING LEASES 
FORD COUNTY, KANSAS 

Ltut !Aut Rtcort!ttl 
No. Ddlt Lusor Dmriplion Bool P411t 

6622 6-22-55 Mary Mathis et vir All interest in 160 acres in SE/4 Section 
17-26S-21W 7 603 

5623 6-14-55 Mary Mathis et vir All interest in 160 acres in NE/4 Section 
20-26S-21W 7 606 

EXHlBIT C-2-Page 6 
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NON-PRODUCING LEASES 
GOVE COUNTY, KANSAS 

UIUt Le.ut . Rrcorittl 
No. D.,e Luror Dmripticm s,~ P•g• 

5955 3 7-57 R. D. Adams et ux All interest in 80 acres being W /2 SW /4 
Section 8-14S-27W 11-H 304 

6956 3- 7-57 R. D. Adams et ux All interest in 80 acres being N/2 NE/4 
l Section 8-14S-27W 11-H 305 

5957 S- 8-57 Glen Albin et ux All interest in 320 acres being E/2 Section 
22-HS-27W 11-H 306 

5958 3- 7-57 Lester Albin et ux All interest in 320 acres being S/2 Section 
29-HS-27W 11-H 807 

6959 8- 8-67 Willis Hockersmith et ux All interest in 320 acres being NW /4, N /2 
SW/4 & N/2 SE4 Section 28-128-81/W 11-H 808 

5065 3-15-67 Floyd S. Burris et ux All interest in 320 acres being W/2 Sec-
tion 12-lSS-SlW 11-H 880 

5971 4- 3-57 R. H. Thomas et ux All interest in 480 acres being E/2 & 
NW/4 Section 25-11S-31W 11-H 343 

6502 3- 1-63 Felix Bechard et ux All interest in 320 acres being E/2 Section 
3-11S-29W 12 335-6 

6503 3- 1-63 George A. Heier et u.x All interest in 320 acres being N/2 Sec-
tion 10-11S-28W 12 337-8 

6504 3- 1-63 Joseph Zerr, a widower All interest in 320 acres being E/2 Sec-
tion 83-11S-28W 12 327-8 

6505 3- 5-63 Anthony Kuntz et u.x All interest in 320 acres being Lots 8 & 4 
& S/2 NW/4 and SW/4 Section 3-13S-27W 12 333-4 

6607 8-14-63 Bernard F. Lang et u.x All interest in 820 acres being N/2 See-
tion 27-11S-27W 12 329-330 

6508 4- S-63 Thomas Werth et ux All interest in 320 acres being E/2 Sec-
tion SS-11S-27W 13 237-238 

6510 3-20-63 Mike M. Younger et ux All interest in 320 acres being W /2 Sec-
tion 10-12S-27W 12 347-8 

6611 3-20-68 Raymond E. Slawson et ux AU interest in .320 acres being S/2 Sec-
tion 14-13S-29W 12 889-390 

6512 3-25-63 Kermit Johnson et ux All interest in 820 acres being S/2 Sec-
tion 86-14S-29W 12 589-590 

6613 4- 2-63 Betty J o Flora et vir All interest in 400 acres being S/2 & S/2 
NE/4 Section 14-12S-27W 18 423-424 

6514 3-26-63 Cletus J. Karlin et u.x All interest in 160 acres being NE/4 Sec-
tion 12-11S-30W 13 . 15-16 

6516 8-25-68 Cletus J. Karlin et ux All interest in 160 acres being SE/4 See-
tion 12-11S-80W 13 17-18 

6516 S- 6-68 Mattie M. Parsons et al All interest in 320 acres being N/2 Sec-
tion 18-12S-26W 18 87-88 

6517 8-20-63 · Melissa Boyd, a widow All interest in 320 acres being E/2 Sec-
tion 36-12S-26W 12 673-574 

6528 4- 6-63 S. S. Ebbert et ux All interest in 320 acres being W /2 Sec-
tion 9-12S-26W 13 . 549-660 

6531 4-23-63 John C. Bowman a single man All interest in 160 acres being SW /4 Sec-
tion 33-11S-26W 13 673-674 

6532 4- 4-63 Samuel B. Bowman All interest in 160 acres being NW I 4 Sec-
tion S3-11S-26W 16 671-672 

EXHIBIT C-2- Page 7 
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NON-PRODUCING MINERALS 

STATE OF KANSAS 
COUNTY OF GOVE 

2246 Guy R. Davidson et ux: An undivided :lh interest in and to the oil, gas and other minerals in and under 
800 acres being 

uu~ 
No. 

6202 

6203 

LtGJC 

No. 

Section 35, NW /4 Section 36-16S-28W 

1-st 
Dott 

4-22-69 

4- 9-69 

UnliT 

NON-PRODUCING LEASES 
GREELEY COUNTY, KANSAS 

DtscriptiDtl 

George H. Gill, et ux AU interest in 160 acres in SW /4 Section 
26-20S-48W 

William Cannon, et al All interest. in 160 acres in SW/4 Section 

l.urtTT 

31-20S-42W 

NON-PRODUCING LEASES 
HARPER COUNTY, KANSAS 

DtscripliDfl 

6136 9-19-57 Eldon L. Fugit, et ux lh Interest in 160 acres in S/2 S/2 Sec
tion 8-31S-6W 

EXHIBIT.C-i-Page 8 
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NON-PRODUCING LEASES 
HODGEMAN COUNTY, KANSAS 

uue Luse Rtcor4ttf 
No. D<lk 'Ut~or Description Bool PtJ&t 

5733 4-30-56 Clara Byrum, et vir . lh interest in 160 acres being NE/4 Sec-
tion ll-22S-22W 10 519 

5735 4-21-56 T. C. Bowie, et ux All interest in 160 acres being NE/4 Sec· 
: tion 12-21S-22W 10 522 

5742 4-21-56 0. T. Salmans, et ux All interest in 160 acres being SE/4 Sec-
tion 86-21S-2SW 10 525 

5747 5-11-56 E. l>. Miller, et ux !AI interest in 160 acres being SE/4 Sec-
tion 11-22S-22W 11 181 

6823 8-28-66 John Cossman, et ux AU interest in 801 acres being Lots 1, 2, 8, 
and 4 and E/2 W /2 Section 19-24S-26W 11 184 

5889 8-28-56 Quentin A. Doll lh interest in 640 acres being Lots 1, 2, 3 
and 4 and S/2 N/2 and S/2 Section 2-
21S-25W 11 204 

8-28-56 W. J. Reiling, et ux % interest same as above 11 205 

5840 9-10-66 L. S. Durr, et ux All interest in 320 acres being NE/4 & 
S/2 NW /4 Section 15-2.4S-26W 11 217 

5841 9-10-56 L. S. Durr, et ux Alf interest in 240 acres being SW /4 and 
N /2 SE/4 Section 15-24S-25W 11 218 

5852 8-28-56 John Cossman, et ux All interest in 160 acres being NW/4 Sec-
tion 27-23S-26W 11 162 

5863 4-21-66 0. T. Salmans, et ux All interest in 820 acres being N /2 See-
tion 6-23S-22W 11 233 • 5864 4-21-56 W. L. Trayer, et ux All interest in 160 acres being SE/4 See-
tion 6-21S-22W 11 125 

5861 8-28-56 Chrilitine M. Doll, et al All interest in 640 acres being Lots 1, 2, S 
and 4 and S/2 N/2 and S/2 Section 
8-23S-26W 11 828 

5960 8-28-56 John Cossman, et ux All interest in 160 acres being NE/4 Sec-
tion S2-28S-26W 11 622 

6359 12- 1-61 Harry E. Cole, et ux All interest in 160 acres being NW /4 See-
tion 12-24S-26W 15 170 

6360 12-15-61 Delores Ochs, et vir All interest in 160 acres being N /2 S/2 
Section 11-23S-26W 16 177 

6861 12-15-61 Irene Strecker, et vir All interest in 80 acres being S/2 SW/4 
Section 11-23S-26W 15 176 

6362 12-15-61 Alice Cotton, et vir All interest in 80 acres being S/2 SE/4 
Section 11-23S-26W 15 176 

6387 3-16-62 J. Orville Meyer, et ux All interest in 320 acres being S/2 Sec-
tion 12-24S-28W 16 249 

6388 8-12-62 Dwight M. Eakin, et ux All interest in 820 acres being W /2 Sec-
tion 26-21S-21W 16 245 

6413 4-11-62 James P. Mooney, et ux All interest in 168.65 acres being Lots 1 
and 2 and E/2 NW/4 Section 19-24S-22W 16 28 

6464 8-30-62 Worth Pitts 19/32 interest in 160 acres being NE/4 
Section 12-22S-22W 16 362 

11-27-62 Mid-American Oil Co. 13/32 interest in 160 acres being NE/4 
Section 12-22S-22W 17 183 

EXHIBIT C-2-Page 9 
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IAut IAut RtcortltJ 
No. IJdt< UIIOT Dtstr/fJI/on Boot P-s• 

,r 

6465 8-80-62 Worth Pitts 19182 interest In 160 acres being SEI4 
Section 12-22S-22W 16 863 

9-27-62 Mid-American Oil Co. 13182 interest in 160 acres being SEI4 
Section 12-22S-22W 17 184 

6494 1-12-68 Robert B. Bacon ~ interest in 860 acres being Sl2 Section 
28-21S-21W {Subj. to 1/16 of 7/8 0. R.I.) 17 212 

6567 8-29-63 Mae A. Warner, et vir ~ interest in 160 acres being SW I 4 Sec-
tion 16-22S-2SW 18 116 

6574 3-10-64 James C. Campbell ~ interest in 80 acres being W 12 NE/4 
Section 16-22S-23W 18 284 

6575 4-20-62 James C. Campbell, et ux ~ interest in 120 acres being N/2 SE/4 
and SEI4 NE/4 Section 16-22S-28W 15 328 

6576 7- 3-62 Raleigh Scothom, et ux ~ interest in 160 acres being NWI4 Sec-
tion ~2-22S-23W 16 54 

6677 9-11-56 Raleigh Scothorn, et ux % interest in 320 acres being W /2 Sec-
tion 23-22S-23W 11 599 

9-26-56 Zelia E. Hubbell 1164 interest in 320 acres being W 12 Sec· 
tion 2S-22S-2SW 11 600 

8- 7-63 Mid-American Oil Co. 131128 interest in 320 acres being W/2 
Section 28-22S-23W 18 87 

8- 7-63 Gulf Coast Western Oil Co. 11128 interest in 820 acres being W /2 
Section 23-228-ZSW 18 97 

6619 8-11-62 Sophia N all, et al lh interest in 820 acres being Lots 1 and 2 
and S/2 NE/4 and SE/4 Section 1-248-
2SW (Subj. to 1116 of 7/8 0. R.I.) 16 879 

6621 11- 7-63 W. H. Schroeder, et al All interest in 150 acres being NW /4 ex-
cept a strip 10 rds. wide along the South 
side of NWI4 Section 19-22S-24W 18 205 

6622 10-16-63 Frances M. Cavanaugh All interest in 160 acres being NEI4 Sec-
tion 19-22S-24W 18 206 

6628 10-17-63 Abe Rasmussen, et ux All interest in 160 acres being SEI 4 Sec-
tion 19-22S-24W 18 207 

6624 9-15-56 Maud Armstrong, et al ~ interest in 160 acres being SW /4 Sec-
tion 15-22S-23W (Subj. to 1116 of 7/8 0. 
R. I. when production less than 35 BOPD 
per well, % of % 0. R. I. when production 
more than 85 BOPD per well) 11 403 

6627 8- S-59 Lenora Brown ~ interest in 160 acres being SW I 4 Sec-
tion 5-21S-21W (Subj. to 1/32 of % 0. R. 
I.) 12 580 

6628 7-80-59 F. T. Foreman, et ux ~ interest in 160 acres being NEI 4 See-
tion 6-21S-21W (Subj. to 1132 of 718 
O.R.I.) 12 582 

6629 7-30-59 Nora Foreman, et al * interest in 160 acres being SEI 4 Sec-
tion 6-21S-21W (Subj. to 1/32 of % 0. R . 

. I.) 12 586 

6630 7-80-59 Charlie Foreman * interest in 160 acres being SW I 4 Sec-
tion 6-21S-21W {Subj. to 1/32 of % 0. R. 
I.) 12 585 

EXHIBIT C-2-Page 10 
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·( 

u4~t r..- &corici 
No. /Jdl• UIIOT . Dcsa/ptlotl Boolr. Poge 

6681 7-30-59 Charlie Foreman % interest in 160 acres being NW /4 Sec-
tion 7-21S-21W (Subj. to 1/82 0. R. I.) 

6682 5- 5-61 Bessie Lewis, et vir % interest in 640 acres being E/2 Section 
7 and W/2 Section 8-21S-21W (Subj. to 
1/82 of 7/8 0. R.I.) 

6633 2-21-62 R. 0. Croft, et ux % interest in 160 acres being SW/4 Sec-
tion 7-21S-21W (Subj. to 1/32 of 7/8 
0. R.I.) 

6636 2- 5-64 Anna Webster, et vir All interest in 109 acres being that part of 
S/2 of Section 18, lying North of South 
line of A.T. & S.F. RR R of W, Section 
18-22S-22W 

6637 10-26-61 W. C. Macy, et ux All interest in 56 acres being that part of 
SW/41ying South and East of A.T. & S.F. 
RR R of W, Section 18-22S-22W 

6647. 9-16-68 Charles L. Ochs, et al All interest in 160 acres being NW /4 Sec-
tion 29-2SS-26W 

6648 ll-16-68 Charles L. Ochs, et al All interest in 160 acres being SE/4 Sec-

6649 9-16-63 Charles L. Ochs, et al 

6668 2-27-64 Floyd Eakin 

6404. 8-16-62 · Helen M. Fall, et vir 

6638 10-26-61 Clara Smith, et vir 

NON-PRODUCING MINERALS 

tion 80-23S-25W 

All interest in 160 acres being SW /4 Sec-
tion 29-23S-26W 

% interest in 810 acres being Lots 8, 4 
and 6 and SE/4 NW/4 Section 6-21S-21W 
and SE/4 Section 1-21S-22W (Subj. to 
1/16 of 7/8 0. R. I.) 

All interest in 320 acres being N /2 Sec-
tion 36-21S-21W 

All interest in 75 acres being all W /2 
SE/4 lying S.E. of A.T. & S.F. RR Right 
of Way Section 13-22S-22W 

STATE OF KANSAS 
COUNTY OF HODGEMAN 

2255 I. 'D. Simons: An undivided lh interest in and to the oil, gas and other minerals in and under 
320 acres being 
E/2 Section ll-2ZS-22W 

12 534 

14 286 

16 244. 

18 268 

16 138 

18 212 

18 210 

18 211 

16 263 

15 134 
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NON-PRODUCING LEASES 
KINGMAN COUNTY, KANSAS 

Lt•st LttUt 
No. D•te Lt1101 

5522 11-24-54 Louis Heller 

5530 9- 4-64 Glen W. Mohr et ux 

6531 ~-- 6-64 Mary Young 

6668 3- 2-66 Raymond Heimennan et al 

6114 1-26-56 Silas B. Maple et ux 

6116 2-16-67 Blanche M. Sample et vir 

6116 2-16-67 Josephine Bentley 

6117 10-10-67 J. H. Maple et ux 

6118 8-29-61 Floyd C. Beard et ux 

6119 10-13-56 Eaten L. McCormick et ux 

6135 9-21-67 Nellie Fisher 

6274 1-22-60 Aaron Figge et al 

4- 7-60 John H. Maple et ux 

6296 7-28-61 Eaten McConnick et ux 

6401 1-10-62 Wilbur Kaufman et nx 

6403 10- 1-68 J. H. Maple et ux 

6668 3- 7-63 Leo F. Brown et ux 

6569 8-20-63 John Zerger et ux 

6670 8-21-63 Waldo J. Zerger et al 

6571 9- 8-63 Harvey N. Graber et ux 

EXHIBIT C-2-Page 12 
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DcscripliOfl 

All interest in 820 acres being SW /4 Sec-
tion 28 & NW/4 Section 26-28S-10W 

All interest in 160 acres being SE/4 Sec-
tion 19-27S-8W 

All interest in 148 acres being SE/4 Sec-
tion 9-29S-10W, except Tract in SE corner 
thereof, being 662' by 810' 

All interest in 160 acres being NE/4 Sec-
tion 10-27S-5W, except 10 acres in NE 
corner 

~ interest in 40 acres being SE/4 NE/4 
Section 25-29S-7W 

~ interest in 80 acres being W /2 SW /4 
Section 29-29S-6W 

'% Interest In 80 acres being W/2 NW/4 
Section 29-29S-6W 

~ interest in 80 acres being E/2 NE/4 
Section S0-29S-6W 

lH, interest in 160 acres being E/2 NE/4 
Section 31 & W /2 NW /4 Section 32, all in 
29S-6W 

lH. interest in 160 acres being SW/4 Sec-
tion 20-298-6W 

¥.! interest in 160 acres being S/2 S/2 
Section 28-28S-6W 

lH. interest in 45 acres being NE/4 NE/4 
& East 5 acres of NW/4 NE/4 of Section 
26-29S-7W 

lH, interest in East 5 acres being NW /4 
NE/4 & NE/4 NE/4 Section 25-29S-7W 

lH, interest in 160 acres being E/2 E/2 
Section 29-29S-6W 

lH, interest in 160 acres being SE/4 Sec-
tion 7-29S-6W 

~ interest In 160 acres being E/2 NW/4 
& W/2 SE/4 Section 30-29S-6W, except 
1/16 of 7/8 ORI 

~ interest in 80 acres being W /2 NW /4 
Section 10-29S-6W 

~ interest in 160 acres being NW /4 Sec-
tion 8-29S-6W 

~ interest in 80 acres being E/2 SW /4 
Section 5-29S-6W 

%. interest in 160 acres being SE/4 Sec-
tion 5-29S-6W 

:-:·:: . ·.·.· ...... · .. 

RtcorJttl 
B~ P•s• 

69 663 

69 148 

69 147 

73 179 

76 167 

79 46 

79 46 

81 83 

95 286 

77 98 

80 274 

89 119 

90 64 

95 217 

97 129 

67 489 

102 240 

104 147 

104 177 " 

104 178 
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NON-PRODUCING LEASES 
KIOWA COUNTY, KANSAS 

C.uu C..tDe Rtcortletl 
No. Dille C..uar Dttcription Boo It P•s• .. 5480 !k21-64 Vesta Kane et al All interest in 820 acres being S/2 Sec-

tion 19-SOS-18W 1 68 

5564 2- 5-55 R. Frank Ross et ux All interest in 160 acres being NE/4 Sec-
! tion 24-28S-17W 2 423 

5565 2-12-55 Grosvenor Foltz All inJ;erest in 400 acres being E/2 Sec-
tion 1 and N/2 NE/4 Section 12-27S-18W 2 424 

5580 9-29-54 Toin C. Briggs et ux All interest in 240 acres being SE/4 and 
E/2 SW/4 Section 27-80S-20W X 228 

NON-PRODUCING LEASES 
LANE COUNTY, KANSAS 

Lettst U41< Reeordetl 
Na. Dw. C..ssor Dtsaii>llon Baol: Pq< 

5820 8-28-66 Charles W. Bretz All interest in 960 acres being Section 7 
N/2 Section 17-17S-28W 21 549 

5831 9- 4-56 D. J. Hutchins et al All interest in 640 acres being Section 
8-198-29W 21 676 

5842 9- 7-56 Jay C. Walker etux All interest in 480 acres being W /2 Sec-
tion 17 and NW /4 Section 21, all being in 
18S-28W 21 576 

6877 2-22-62 J. L. McWhirter et ux All interest in 820 acres being SW /4 Sec-
tion 10 and SE/ 4 Section 9, all in 19S-29W 24 848 

-. 6379 3-14-62 Vernon Waterson et ux All interest in 820 acres being Lots 1, 2, 8 
& 4 & S/2 N/2 Section 2-17S-28W 24 345 

6380 3- 1-62 J. R. Elmore et a1 All interest in 160 acres being NE/ 4 Sec-
tion 26-16S-28W 24 847 

6881 3- 1-62 J. R. Elmore et al All interest in 160 acres being S/2 SW/4 
Section 23 and N/2 NW/4 Section 26, all 
in 16S-28W 24 849 

6882 8- 1-62 J. R. -;Elmore et ux All interest in 240 acres being SE/4 and 
S/2 NE/4 Section 23-16S-28W 24 861 

6886 8- 1-62 J. R. Elmore et al All interest in 160 acres being S/2 NW/4 
& N/2 SW/4 Section 23-16S-28W 24 863 

NON-PRODUCING LEASES 
LOGAN COUNTY, KANSAS 

C..ae !Aut R<cortltd 
No. D•te C..ssor Ducription Bool! p.,.. 

6818 8-11-66 C. F. Dean et ux All interest in 820 acres being E/2 Sec-
tion 20-16S-S7W 1 437 

5966 8-16-67 A. B. Kruse et a1 All interest in 320 acres being E/2 Sec-
tion 5-14S-82W 4 546 

6967 8-27-57 Elma A. Ahrens et vir Ali interest in 480 acres being E/2 & 
NW/4 Section 14-11S-33W 6 171 

5968 8-14-67 John Kowalski et ux ¥.a interest in 820 acres being W /2 Section 
35-12S-82W 6 163 

8-14-57 Philip Michel ¥.a interest in 820 acres same as above 5 165 

5978 8-14-57 A. C. Ziegler et ux All interest in 820 acres being N /2 Sec-
tion 20-12S-82W 4 512 
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UUt 
No. 

6288 

6289 

6291 

6803 

6304 

6539 

6625 

Ltut 
O.Ut 

7-14-61 

7-29-61 

8- 2-61 

8-28-61 

8-28-61 

8-21-61 

7-29-61 

12-81-60 

NON-PRODUCING LEASES 
MEADE. COUNTY, KANSAS 

Ltuor. 

Chester M. Rexford, et we 

Joe A. Gerber, et ux 

Mary Lauppe, et vir 

Chester Rexford, et we 

Chester Rexford, et ux 

Mabel Marrs, et vir 

Joe A. Gerber, et ux 

Clarice L. Cornett, et vir 

Duni~lion · 

All interest in 160 acres being NW /4 
Section 16-21S-27W 

All interest in 160 acres being NWI4 
Section 28-S1S-27W 

All interest in 440 acres being NE/4 SW/4 
and S/2 NW /4 and E/2 Section 7-38S-26W 

All interest in 160 acres being NW /4 Sec
tion 17-80S-29W 

All interest in 160 acres being SW/4 Sec
tion 17-SOS-29W 

All interest in 320 acres being S/2 Sec
tion S0-32S-26W 

All interest in 160 acres being SE/4 Sec
tion 23-31S-27W 

* interest in 400 acres being Lots 6 & 7 
and E/2 SW/4 and SE/4 Section 6 and 
Lot 1 and NE/4 NW/4 Section 7, all in 
88S-26W (Subj. to 1/16 of 7/8 0. R.I.) 

12-31-60 Eva M. Coon !$ interest in 400 acres being same as 
above described lands 

STATE OF KANSAS 
COUNTY OF MEADE 

NON-PRODUCING MINERALS 

Rtcorrlerl 
Boot P~g• 

13 160 

13 167 

18 168 

13 201 

18 200 

13 194 

13 156 

12 897. 

12 398 

2633 John L Dickson: An undivided * interest in and to the oil, gas and other minerals in and under 
160 acres being · 
SE/4 Section 7-84S-27W 

NON~PRODUCING LEASES 
NESS COUNTY, KANSAS 

U•sc Leese Rtcortletl 
No. o.,. UIIDT Dtseription BooA Pqt 

6723 8-24-56 Henry Borger, et ux All interest in 160 acres being NW /4 Sec-
tion 28-19S-23W 44 445 

6724 8-24-56 Henry Borger, et ux All interest in 160 acres being SW /4 Sec-
tion 28-19S-23W 44 470 

5725 3-24-56 Henry Borger, et ux All interest in 160 acres being SE/4 Sec-
tion 28-19S-28W 44 471 

6406 5-11-62 Ray Almquist, et ux All interest in 160 acres being NW /4 Sec-
tion 35-20S-26W 66 288 

6407 5-11-62 Alfred R. Almquist, et ux All interest in 160 acres being SE/4 Sec-
tion 36-20S-26W 56 286 

6408 6-11-62 Ray Almquist, et ux All interest in 160 acres being SW /4 Sec-
tion S5-20S-26W 56 287 

6461 2-14-67 E. E. McGinnis, et ux All interest in 160 acres being SE/4 Sec-
tion S4-20S-26W 46 865 

6469 8-29-62 Mayme E. Copeland All interest in 80 acres being Wf2 SE/4 
Klein, et vir · Section 26-20S-25W 66 616 

EXHIBIT C-2-Page 14 
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l.<tU< L<.u. ~cori<tl 
No. D41< L<sJtn Ducri(Jiion Boot P41< 

6578 9-24-63 Dexter Miner, et ux All interest in 160 acres being NE/ 4 Sec-
tion 29-19S-28W 64 190 

6579 9-24-63 Dexter Miner, et ux All interest in 160 acres being NW I 4 Sec-
tion 29-19S-23W 64 192 

6580 9-17-63 Donald W. Elbert, et ux All interest in 160 acres being SWI4 Sec-
t. tion 29-19S-28W 64 188 

6581 9-5-62 Sadie A. Wagaman % interest in 80 acres being El2 NWI4 
Section 13-19S-24W, Above 4,431' and 
Subj. to 1116 of 718 0. R. I. 58 352 

6582 9- 6-62 Sadie Ruffhead, et al % interest in 80 acres being Wl2 SE/4 
Section 18-19S-24W, Above 4,431' and 
.Subj. to 1/16 of 7/8 0. R. I. 58 295 

6583 8-31-62 Milton A. Boyd % interest in 80 acres being E/2 NW /4 
Section .24-195-24W, Above 4,481' and 
Subj. to 1/16 of 7/8 0. R.I. 58 357 

6596 10- 1-63 Anna D. Sturn All interest in 160 acres being SE/4 Sec-
tion 29-19S-23W 64 331 

6598 10-16-63 Lydia Krug AU interest in 160 acres being NE/ 4 Sec~ 
tion 28-195-23W 64 434 

6599 10-16-63 G. A. Goodman 'l.a interest in 680 acres being SE/4 Sec-
tion 8; W/2 Section 16; SE/4 Section 16; 
and a tract containing 40 acres, more or 
less, in NE/4 Section 16, described as fol-
lows: beginning at SW comer of said 
Quarter Section; thence North 136 rods; 

' 
thence East 48 rods; thence South 186 
rods; thence West 48 rods to place of be• 
ginning, all in 19S-23W 64 420 

6600 10-16-63 G. A. Goodman 'l.a interest in 560 acres being W/2 NW/4 
Section 9; SW/4 Section 9; and E/2 Sec-
tion 17, all in 19S-28W 64 393 

6601 10-16-63 G. A. Goodman 'l.a interest in 640 acres being all af Sec-
tion 21-19S-23W 64 896 

6602 5-27-68 Anna Goodman 'l.a interest in.240 acres being NE/4 and 
E/2 NW/4 Section 9-19S-23W 64 397 

6608 5-27-63 Anna Goodman 'l.a interest in 160 acres being SEI 4 Sec-
tion 9-19S-2SW 64 899 

6604 5-27-63 Anna Goodman 'l.a interest in 120 acres being NE/4 ex-
cept tract containing 40 acres in sw 
comer of said Quarter Section, Section 
16-19S-23W 64 401 

6605 5-27-63 Anna Goodman 'l.a interest in 160 acres being NW I 4 Sec-
tion 16-19S-23W 64 403 

6606 5-27-63 Anna Goodman lh interest in 160 acres being NE/4 Sec-
tion 15-19S-2SW 64 405 

6607 5-27-63 Anna Goodman 'l.a interest in 160 acres being SW I 4 Sec-
tion 15-19S-23W 64 407 

6608 5-27-63 Vesta K. Curry, Trustee 'l.a interest in 160 acres being SW I 4 Sec-
tion 10-19S-23W 64 409 

EXHIBIT C-2 _,Page 1.5 
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~.u. r.u.. R.curded 
No~ D•tt unur Description Boot P•B• 

6609 5-27-68 Vesta K .. Curry * interest in· 160 acres being NW /4 Sec-
tion 10-19S-23W 64 411 

6610 5-27-68 V eata K. Curry * interest in 160 acres being SE/4 Sec-
tion 15-19S-28W 64 418 

6611 5-27-63 Aima Goodman, et al * interest in 240 acres being NW /4 and 
W/2 NE/4 Section 22-19S-28W 64 416 

6612 5-27-63 Anna Goodman, et al % interest in 160 acres being SW /4 Sec-
tion 22-19S-2SW 64 417 

6626 1-22-64 Irving Doebbelingi et ux All interest in 80 acres being N/2 SW/4 
Section 27-20S-25W 66 236 

6684 2-14-57 E. E. McGinnis; et ux All interest in 160 acres being NE/4 Sec-
tion 84-20S-25W (Subj. to 1/16 of 7/8 
0. R.I.) Ms46 856 

6670 2-18-60 Harry Rowe, et ux All interest in 820 acres being W /2 Sec-
tion SS-208-21 W Ms52 230 

STATE OF KANSAS 
COUNTY OF. NORTON 

NON-PRODUCING MINERALS 
2633 C. W. Mandler et ux: An undivided % interest in and to the oil, gas and other minerals in and under 

160 acres being · 
NW /4 Section SS-5S-22W 

2536 C. W. Mandler et ux: An undivided *' interest In and to the oil, gas and other minerals In and under 
160 acres being 
N/2 SE/4, ~/2 NE/4 Section 7-5S-28W 

2566 W. H. Ludwig et ux: An undivided ¥.I interest and to the oil, gas and other minerals in and under 
160 acres being 
NE/4 Section 85-4S-24W 

NON-PRODUCING LEASES 
PAWNEE COUNTY, KANSAS 

uue Leuc Recorded 
No. Dote Lusor Dcsaiption Boot p,,. 

6661 1-20-64 Lora Woods, a widow All interest in 160 acres being NW /4 Sec-
tion 12-21S-20W M./37 534 

6662 1-20-64 Lora Woods, a widow All interest in 160 acl'es being NE/4 Sec-
tion 12-21S-20W M/37 537 

6663 1-20-64 Lora Woods, a widow All interest in 160 acres being SW /4 Sec-
tion 12-21S-20W M./87 536 

6664 1-20-64 Lora Woods, a widow All interest in 160 acres being SE/4 Sec-
tion 12-21S-20W M/37 535 

EXHIBIT C-2-Page 16 
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t 

-. 

No. 
l.«dse 

6512 

5513 

5514 

5519 

5969 

6970 

6588 

6589 

6590 

6591 

6593 

6594 

6595 

6614 

6615 

6616 

Lettre 
No. 

Ddtt 
C.U.t 

12~ 2-54 

12- 2-54 

12- 2-54 

12- 3-54 

3-15-57 

3-15-57 

9-20-63 

8- 6-63 

8-14-63 

8- 6-63 

10-23-63 

10-16-63 

i0-16-68 

11- 7-63 

11- 7-63 

11- 7-63 

NON-PRODUCING LEASES 
PRATT COUNTY, KANSAS 

l.tisor 
Duaiption 

Edward L. Miller, et ux All interest in 160 acres being SW I 4 Sec-
tion 34-298-11 W 

Edward L. Miller, et ux All interest in 80 acres being NWI4 
NWI4 Section 28; NE/4 NE/ Section 29-
29S-11W 

Edward L. Miller, et·ux · All interest in 160 acres being SEI 4 Sec-
tion 20-298-llW 

George D. lnslee, et ux AU interest in 160 acres being SW/4 Sec-
tion 26-29S-12W 

Guy Ford, et ux All interest in 240 acres being NW I 4 and 
Wl2 NE/4 Section 15-298-llW 

Margaret Harrington All interest in 240 acres being SW I 4 and 
Wheeler, et vir Wl2 SE/4 Seetion 15-298-llW 

T. A. Hacker, et ux An undivided ¥.1 interest in 160 acres 
being SW 14 Section 28-27S-1SW 

Vemon J. Schaffer, et ux An undivided ¥., interest in 480 acres 
being W 12 Section 21; NW I 4 Section 28-
27S-1SW 

Mildred B. Carver, et al An undivided . ¥., interest in 220 acres 
being NEI4, North 60 acres of SEI4 Sec-
tion 28-27B-1SW 

Charlie Honeman, et ux An undivided ¥., interest in 480 acres 
being E/2 and SW/4 Section 29-27S-i3W 

Orville Watson, et ux All interest in 160 acres being SW I 4 Sec-
tion 2-27S-14W 

Milo Tobias, et ux All interest in 320 aeres being NW I 4 and 
NEI 4 Section 2-27S-14W 

Axline Fay Peters --All interest in 160 acres being SW/4 Sec-
tlon 15-27S-14W 

Dollie Logue All interest in 160 acres being NW/4 Sec-
tion 15-27S-14W 

Dollie Logue All interest in 80 aeres being S/2 NE/4 
Section 15-27S-14W 

Walter E. Shannon, et ux All interest in 80 acres being N/2 NEI4 
Section 15-27S-14W 

NON-PRODUCING LEASES 
RAWLINS COUNTY, KANSAS 

IAII01 Dt~crlptU,n 

Rtcor4t4 
Boo~ Pd/lt 

64 455 

64 457 

64 463 

64 478 

73 267 

73 269 

101 103 

101 101 

101 105 

101 107 

101 425 

101 423 

101 421 

101 581 

101 583 

101 579 

5774 5- 7-66 Minnie MacKenzie, et al All interest in 320 acres being E/2 Sec
tion 82-6S-31W 6 60 
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UdS< 
No. 

4759 

4760 

5835 

5836 

5862 

5863 

r...,. 
No. 

5576 

5677 

5578 

5679 

r....o 
No. 

L<iu< c;..,. 
12- 8-60 

12-. 8-60 

8-30-56 

8-30-56 

9-25-56 

9-25-56 

u.,. 
Dot< 

1-14-55 

1-12-55 

1-27-55 

2-17-55 

NON-PRODUCING LEASES 
SC01T COUNTY, KANSAS 

L<uor D<miptiorJ 

Fred E. Strickert, a widower All interest in 160 acres being SE/4 Sec-
tion 27-18S-82W 

Fred F, Strickert, a widower All interest in 160 acres being NE/ 4 Sec-
tion 27-18S-32W 

Henry D. Parkinson, et ux All interest in 820 ·acres being E/2 Sec-
tion 11-18S-33W 

Henry D. Parkinson, et ux All interest in 320 acres being W /2 Sec-
tion 11-18S-33W 

Lee L. Brown, et ux All interest in 820 acres being E/2 NW/4 
& SW/4 Section 1 & N/2 NW/4 Sec-
tion 12-16S-82W 

Lee L. Brown, et ux All interest in 800.71 acres being NW/4 
SeCtion 6-16S-31W & SE/4 Section 1-
16S-32W 

NON-PRODUCING LEASES 
SEDGWICK COUNTY, KANSAS 

Usror Dueriptia.. 

Nick Strunk, et al All interest in 80 acres being S/2 SE/ 4 
Section 9-29S-1W 

Nicholas ~. Strunk, et ux All interest in 80 acres being N /2 SE/ 4 
Section 9-29S-1W 

John N. Perkins, et ux All interest in 80 acres being S/2 SW /4 
Section 9-29S-1W 

A. Roy Hopkins, et ux All interest in 80 acres being N /2 F?iW /4 
Section 9-29S-1 W 

NON-PRODUCING LEASES 
SEWARD COUNTY, KANSAS 

DeseriptiOrJ 

4758 11-30-60 George D. Steffen, et ux All interest in 160 acres being SW /4 Sec
tion 20-328-31 W 
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NON-PRODUCING MINERALS 

STATE OF KANSAS 
SHERIDAN COUNTY 

2834 George E. Summers: An undivided Y.a interest fn and to the oil, gas and other minerals in and under 
160 acres being 
NW /4 Section 10-8S-30W 

2335 George E. Summers: An undivided 'h interest in and to the oil, gas and other minerals in and under 
160 acres being 
SW /4 Section 12-8S-30W 

2346 George E. Summers: An undivided Y.a interest in and to the oil, gas and other minerals ill and under 
160 acres being 
SW /4 Section 36-8S-30W 

2352 George E. Summers: An undivided lh interest in and to the oil, gas and other minerals in and under 
160 acres being 
SE/4 Section 82-6S-80W 

2868 George E. Summers: An undivided 'h interest in and to the oil, gas and other minerals in and under 
160 acres being 
NW/4 Section 27-7S-80W 

2372 George E. Summers: An undivided 1h interest in and to the oil, gas and other minerals in and under 
160 acres being 
NW/4 Section 18-8S-29W 

2373 Edwin A. Patterson: An undivided 1h interest in and to ~be oil, gas and minerals in and Under . 
160 acres being 
NE/4 Section 15-7S-30W 

NON-PRODUCING LEASES 
SHERMAN COUNTY, KANSAS 

l.eaJe r.. ... Re<o7ded 
No. Dt~t~ l.usar 

6828 8-13-66 Oren M. Parish, et ux 

6829 B-13-56 Oren M. Parish, et ux 

5880 B-18-66 Lila L. Parish, et al 

5858 B-13-56 Emery L. Moore, et ux 

NON-PRODUCING MINERALS 

Dtsaiptkm 

All interest in 160 acres being SW /4 Sec-
tion 8-9S-41W 

All interest in 813 acres being S/2 Sec-
tion 7-9S-41W 

All interest in 160 acres being NE/4 Sec-
tion 7~9S-41W 

All interest in 480 acres 
SW/4 Section 12-10S-41W 

STATE OF KANSAS 
COUNTY OF SUMNER 

being N/2 & 

Boo~ Pqt 

OG13 223 

OG13 221 

OG13 219 

OG13 415 

2634 John L. Dickson: An undivided 1.84376/42oths interest in and to the oil, gas and other minerals in and 
under 
420 acres being 
Lots 1. 2 and 3, SE/4 NW/4, NJ.2 NW/4, NE/4, Section 16-35S-3W 

EXHIBIT C-2-P~ge 19 
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l.uu UIUt 
N<>.· Dille 

5766 6-19-66 

5773 6-20-66 

5776 6~f.9-56 

6-19-56 

NON~PRODUCING LEASES 
. THOMAS COUNTY, KANSAS 

Lusor Dtscriplion 

George M. Budge, a single mim . All interest in 820 acres being N 12 Sec- . 
tion 4-10S-86W 

Sam Medford, et ux All interest in 640 acres being Section 
19-9S-36W 

G. W. Gibson, et ux All interest in 160 acres being SWI4 Sec-
tion 4 and lh interest in 160 acres being 
NW I 4 Section 9-10S.36W 

The Victory Life Ins. Co. lh interest in 160 acres being NW I 4 Sec-
tion 9-10S-86W 

STATE OF KANSAS 
COUNTY OF THOMAS 

NON-PRODUCING MINERALS 

~cm4t4 

Boo.t P~~&t 

2 142 

2 888 

2 448 

2 462 

2387 George E. Summers: An undivided ¥.a interest in and to the oil, gas and other minerals in and under 
160 acres being 
NW I 4 Section 84-9S-86W 

2338 George E. Summers: An undivided ¥.a interest in and to the oil, gas and other minerals in and under 
160 acres being 
SEI4 Section 2-9S-36W 

2936 George E. Summers: An undivided lh interest in and to the oil, gas and other minerals in and under 
160 acres being 
S)V I 4 Section 86-7S-34W 

EXHIBIT C-2-Page 20 
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l.eue UtU< 
No. D•te 

. 5680 11-30-56 

5994 4-27-57 

6~95 3-11-63 

6496 S-12-63 

6497 8-12-68 

6498 8-12-63 

6499 S-12-78 

6500 S-14-63 

6501 S-14-63 

6618 3-16-63 

6519 8-15-68 

6509 3-12-63 

6529 8- 8-68 

·6530 3- 8-68 

u. .. UdSC 

No. D•t• 

5826 8-10-56 

6201 4- 7-59 

Attorney Review Set 

NON-PRODUCING LEASES 
TREGO COUNTY, KANSAS 

Las or Ducription 

George E. Mai, et ux All interest in 160 acres being SE/4 Sec-
tion B3-13S-24W 

Glenn 0. Speer, et ux All interest in 160 acres being NW /4 Sec-
tion 11-14S-23W 

Edward F. Spena, et ax All interest iJ!. 820 acres being E/2 Sec-
tion 4-13S-26W 

Paul H. Sauer, a single man All interest in 820 acres being E/2 Sec-
tion 7-14S-25W 

Catherine Lacerte, et vir AU interest in 160 acres being NW /4 Sec-
tion 21-12S-26W 

Ca~erine Lacerte, et vir All interest in 160 acreil being SW /4 Sec-
tion 21-12S-26W 

Walter F. Kline, et ux All interest in 320 acres being N /2 Sec-
tion 16-12S-24W 

William R. Terpening, All interest in 160 acres being N /2 N /2 
a single man Section 7-13S-24W 

James Wedermyer, et ux All interest in 160 acres being S/2 N /2 
Section 7-13S-24W 

Leslie C. Frye, et ux All interest in 160 acres being NW /4 Sec-
tion 11-16S-25W 

Leslie C. Frye, et ux All interest in 160 acres being SW /4 Sec-
tion 11-15S-25W 

Blaine E. Sites, et al All interest in 820 acres being S/2 Sec-
tion 83-13S-25W 

John E. O'Toole, Gdn. All interest in 820 acres being W /2 Sec-
tion 8-1SS-26W 

John E. O'Toole, Gdn. . All interest in 320 acres being N/2 Sec-
tion 33-13S-26W 

NON-PRODUCING LEASES 
WALLACE COUNTY, KANSAS 

U11or Dua/ption 

C. F. Dean, et ux All interest in 820 acres being N/2 Sec-
tion 36-15S-88W 

Ray A. Zellner, et ux All interest in 160 acres being SE/4 Sec-
tion 19-148-41 W 

Ruortletl 
Boot P•r• 

TTT 331 

AAAA 510 

A-17 BOO 

A-17 848 

A-17 290 

A-17 292 

A-17 294 

A-17 298 

A-17 296 

A-17 834 

A-17 332 

A-18 405 

A-18 401 

A-18 403 

Reeortletl 
JlooA p .. , 

16 34 

18 493 
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Luse l.cJU< 
No. Ddk 

3994 8-. 7-66 

6652 8-27-65 

-5653 a-:27-56 

6666 9-14-56 

6691 1-16-66 

1-16-56 

6290 7- 8-55 

NON-PRODUCING LEASES 
ALFALFA COUNTY,· OKLAHOMA 

l.cuor Durriplicm 

. Harvey E. Beltz, et ux All interest in 160 acres being S/2 NW /4, 
S/2 SW/4 Sec. 25-27N-12W. 

William Harold All interest in 221.25 acres being SW /4 
Crain, et ux Sec. 8, North 61.25 acres of NW/4 Sec. 

17-24N-9W 

W. H. Brown, et al All interest in 320 acres being W /2 Sec. 
14-25N-10W 

Vernon Means, et ux All interest in 160 acres being SW I 4 Sec. 
13-26N-11W 

Harvey E. Beltz, et ux :lh interest in 80 acres being N/2 SW/4 
Sec. 25-27N -12W 

Edna Beltz Laufer, et vir :lh interest in 80 acres being N/2 SW/4 
Sec. 26-27N-12W 

Mary Pekrul :lh interest in 160 acres being SE/4 Sec. 
8-23N-9W 

STATE OF OKLAHOMA 
COUNTY OF ALFALFA 

NON-PRODUCING MINERALS 

R«ou/d 
Boot p.,. 

128 857 

134 18 

134 21 

135 186 

139 279 

139 281 

139 18 

·1722 W. 0. Gardiner et ux: An undivided :lh interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SW/4 Section 9-24N-10W 

1723 W. 0. Gardiner et tix: An undivided lh interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SW/4 Section 23-24N-10W, except Right of Way of Arkansas Valley and Western 
Railway Co. · 

1724. C. A. Hash et ux: An undivided lh interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SE/4 Section 3-27N-10W 

1725 W. 0. Gardiner et ux: An undivided lh interest in and to all the oil, gas and other minerals in and under 
· 160.00 acres being NE/4 Section 25-2BN-10W 

1726 D. L. Edmiston: An undivided lh interest in and to all the oil, gas and other minerals in and under 
160.00 acres being NW/4 Section.9-2SN-11W 

1738 W. 0. Gardiner et ux: An undivided ¥.! interest in and to all the oil, gas snd other minerals in· and under 
160.00 acres being SE/4 Section 1-2SN-11W 

19911 W. G. Parker et ux: An undivided :lh interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SE/4 Section 9-2SN-12W 

NON-PRODUCING .MINERALS 

STATE OF OKLAHOMA 
COUNTY OF BEAVER 

2608 Robert B. Harrington: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
760.00 acres being S/2, E/2 NE/4 Section 21, NW /4 NW /4 Section 22, NE/4, N /2 S/2 Section 
27-6N-23ECM 

2673 Dickson Oil Royalty Company: An undivided % interest in and to all the oil, gas and other minerals in 
and under . 
160.00 acres being N/2 SW/4, SW/4, Section S1-4N-2SECM, NW/4 NW/4 Section 6-SN-23ECM 

EXHIBIT C-2-Page 22 

• -:-·r :" ."''''•,•:•·,•·,r,• '•:.· ;•'•'•'••· r•:·•:' •,t I !-,• ",1 '•' ••· ••· ••".•·· 

. _ ......... -.... -.-.... · .. · ... ·.··,. 

'. Attorney Review Set 

-···--··· ... _ ..... -.:--~---- ..... 

W0000553 
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. :· .'··.··,: 

Lust Utut 
No. Dmt 

6646 12-81-54 

6648 1- 8-55 

1- 8-55 

6- 8-55 

5706 4-29-60 

-u .... r...u. 
No. Dolt 

5428 6-11-63 

6022 8- 7-57 

NON-PRODUCING LEASES 
BECKHAM COUNTY, OKLAHOMA 

usrar DtttriPIIon 

John Johnson, et al All interest in 80 e.eres being S/2 SW/4 
Section 15-19N-22W. Subject to a 1/16 
of "1/8 ORI 

Mrs. Mary McMahan lN. interest in 160 e.eres being SW /4 Sec-
tion 16-9N-22W. Subject to a 1/16 of 
8/4 of 7/8 ORI 

Tom Shipman lN. interest in 160 acres being SW/4 Sec-
tion 16-9N-22W. Subject to a 1/16 of 8/4 
of 7/8 ORRI 

Luther V. Harris, et ux ~ interest in 160 acres being SW /4 Sec-
tion 16-9N-22W. Subject to a 1/16 of S/4 
of 7/8 ORI 

Mrs. J. C. (Susie) 25.15725% interest in 80 acres being E/2 
Allen, et al NE/4 Section 20-9N-22W 

All the above described leases being subject to that certain Operating Agree
ment dated December 7, 1956, by and between Shell Oil Company, Operator, 
and Wilcox Oil Company, et al, Non-Operating Parties, covering lands In Section 
9, 10, 15, 16, 17, 20, 21 and 22, Township 9 North, Range 22 West, in which 
Wilcox Oil Company's net interest is 25.15725 percent. 

ussor 

NON-PRODUCING LEASES 
BLAINE COUNTY, OKLAHOMA 

O.miptiaa 

Heniy Eichelberger, et ux All interest in 480 acres 
SW /4 Section 9-1SN-13W 

being N/2 & 

T. H. McViers, et al All interest in 160 acres being SE/4 Sec-
tion 24-15N-11W 

Rtcardtd 
Boo~ P4• 

126 24 

125 98 

126 26 

128 899 

170 448 

Rtundttl 
Boo~ p-

90 628 

51 242 
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NON-PRODUCING LEASES 
CADDO COUNTY, OKLAHOMA 

Lust u.u. Recartled 
No. ·Ddlc Lessor Description Boot Pdgc 

6173 3-15-62 Frank R. King, et ux All interest in 80 acres being Sl2 NW I 4 
Section 19-9N-13W 362 571 

5176 3-15-62 Ben Sylvester, et ux All interest in 160 acres being NEI 4 Sec-
tion 23-11N-1SW 862 673 

5180 2- 9-62 Norman E. Hawkins, et ux All interest in 160 acres being SW I 4 Sec-
tion 14-11N-12W 359 325 

5430 4-17-63 Edwin E. Hart, et ux All interest in 160 acres being NWI4 Sec-
tion S0-12N-13W 385 276 

5482 5- 2-68 Blanche C. Kimble, a widow All interest in 233.80 acres being in Lots 
1 & 2 of NWI4 Section 31-12N-12W & 
SE/4 Section 86-12N-13W 386 327 

5484 4-17-68 Romie R. Reynolds, et ux All interest in 148.64 acres being Lots 1 
& 2 & El2 NW/4 Section 19-12N-13W 885 113 

5799 7-14-66 L.A. Smith, et al All interest in 160 acres being SE14 Sec-
tion 17-11N-12W 261 873 

6065 9-30-57 Hainta et al All interest in 159.90 acres being NEI 4 
(Contract No. 14-20-206-16052) SWI4; Lot 4 SWI4 & Sl2 SW/4 Section 

88-8N-18W 

6287 6-22-61 George L. Saathoof, et ux All interest in 160 acres being SEI 4 Sec-
tion 36-SN-llW 846 296 

6533 4-17-63 Leona M. Doffing, et vir All interest in 80 acres being Sl2 NW I 4 
Section 16-12N-13W 386 325 

6534 5- 1-63 Thelma Rose Kimball, et vir All interest in 160 acres being Sl2 SW I 4 
Section 9 and N I 2 NW I 4 Section 16-
12N-13W 886 829 

6537 4-25-63 Ray H. Karlin et ux An undivided 1171216 interest in 811.53 
acres being Lots 1, 2, 8 & 4 & Sl2 N/2 
Section 2-12N-12W 887 195 

4-25-63 Hattie E. Spurrier et vir An undivided 181216 interest in 311.53 
acres being Lots 1, 2, 8 & 4 & Sl2 Nl2 
Section 2-12N-12W 887 197 

4-25-63 Claud S. Calyburn et al An undivided 421216 interest in 311.53 
acres being Lots 1, 2, 3 & 4 & Sl2 N/2 
Section 2-12N-12W 887 205 

4-25-63 Ethel M. Thompson et vir An undivided 18/216 interest in 311.58 
acres being Lots 1, 2, 3 & 4 & S/2 N/2 
Section 2-12N-12W 387 199 

4-25-63 Viola B. Jelks et vir An undivided 9/216 interest in 311.58 
acres being Lots 1, 2, 8 & 4 & S/2 N/2 
Section 2-12N-12W 887 205 

6638 4-29-63 Stella Metz et vir All interest in 160 acres being NW/4 & 
Y.. interest in 240 acres being SW /4 & 
Wl2 NEI4, all in Section 35-9N-11W 387 185 

5- 9-63 Alan Haight et ux Y.. interest in 80 acres being W/2 NE/4 •. 

Section 35-9N-11W 887 189 

5-10-63 Fred S. Stephenson et ux 1h interest in 160 acres being SW /4 Sec-
tion 35-9N-11W 387 191 

EXHIBIT C-2-Page 24 
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uut uut 
No. Ddt< 

6015 6-20-57 

6016 6-18-57 

6017 6-20-57 

6045 5-20-57 

6339 11- S-61 

NON-PRODUCING LEASES 
CANADIAN COUNTY, OKLAHOMA 

Luror 

Clyde Scott et ux 
) 

Kermit K. Scott et ux 

Kermit K. Scott et ux 

Wesley Dyer et al 
(Contract No. 14-20-205-929) 

Ammon M. Wright et ux 

Dtlaiption 

All interest in 200 acres being SW I 4 
SW /4 Section 13 & NE/ 4 Section 23-
14N-7W 

All interest in 120 acres being E/2 SW I 4 
& NW/4 SW/4 Section 13-14N-7W 

All interest in 160 acres being SE/ 4 Sec
tion 18-14N-7W 

All interest in 160 acres being SE/ 4 Sec
tion 4-12N-10W 

* interest in 80 acres being N/2 SW/4 
Section 6-12N-6W, (Otherwise described 
as N. 74.57 acres of SW/4 Section 6-
12N-5W) 

6340 11- 3-61 John A. Zaloud.ik et ux ~ interest in 273 acres being Lots 3 & 4 
& S/2 NW/4 and Lot 2 & W. 88.81 acres 
of E/2 NE/4 Section l-12N-6W 

Ammon M. Wright et ux ~ interest in 273 acres being Lots 3 & 4 
& S/2 NW/4 and Lot 2 & W. 88.81 acres 
of E/2 NE/4 Section l-12N-6W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF CANADIAN 

Ru:orrltd 
Boo~ P•B• 

804 300 

804 808 

804 664 

848 436 

848 481 

848 478 

2701 R. D. Porter: An undivided lh iitterest in and to all the oil, gas and other minerals in and under 
129.00 acres being Lots 1, 2, NW/4 NE/4, NE/4 NW/4 Section 7-10N-7W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF CARTER 

928 J. C. Cooke Oil & Gas Co: An undivided % interest in and to all the oil, gas and other minerals in 
and under 
240.00 acres being W/2 SW/4 NE/4, SE/4 NW/4, E/2 SW/4 NW/4, E/2 SW/4, N/2 SE/4 Section 
16-4S-BE 

944 J. C. Cooke Oil & Gas Co: An undivided % interest in and to all the oil, gas and other minerals in 
and under 
80.00 acres being S/2 SE/4 Section B0-4S-3E 

8444 E. E. lrby et ux: An undivided lh interest in and to all the oil, gas and other minerals in ·and under 
30.00 acres being N/2 NE/4 NW/4, NE/4 NW/4 NW/4 Section 9-6S-2W 

STATE OF OKLAHOMA 
COUNTY OF CLEVELAND 

NON-PRODUCING MINERALS 
2007 , Odell Henson: An undivided 1/32 interest in and to all the oil, gas and other minerals in and under 

160 acres· being SE/4 Section 34-10N-1W. 

2460 F. E. Burns: An undivided 1,2 interest in and to all the oil, gas and other minerals in and under 
160 acres being SE/4 Section 12-7N-1W. 

2576 Dickson Oil Royalty Company: An undivided 1/320 interest in and to all the oil, gas and other minerals 
in and under 
160 acres being SW/4 Section 4-10N-2W. 

2650 Edith L. Davis: An undivided 1/16 interest in and to all the oil, gas and other minerals in and under 
80 ;lCres being N/2 SE/4 Section 23-6N-1E. 

EXHIBIT C-2-Pflge 25 
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NON-PRODUCING LEASES 
CREEK COUNT~ OKLAHOMA 

lust Lust Rcttmlcd 
No. lJdtc l.usor Description Booi ,.,. 

6560 7- 9-63 Elvie Bradford 1/16 interest in 160 acres being NE/4 
Section 32-14N-9E 

7- 9-63 June Reynolds Peabody, a widow 6/16 interest in 160 acres being NE/4 
Section 82-14N-9E 938 657 

7- 9-63 Lucy Allen 2/16 interest in 160 acres being NE/4 
Section 32-14N-9E 

7- 9-63 E. T. Cook et ux 1/16 interest in 160 acres being NE/4 
Section 82-14N-9E 938 653 

7- 9-63 Mary Moody Brown 2/16 interest in 160 acres being NE/4 
Section 82-14N -9E 938 665 

7- 9-68 Burk-Greis Oil Co. 2/16 interest in 160 acres being NE/4 
Section 8Z-14N-9E 988 649 

7- 9-63 Carmelita Beekly, a widow 1/16 interest in 160 acres being NE/4 
Section 8Z-14N-9E 938 651 

6661 7-11-63 Irene Ausmus, 1h interest in 20 acres being N /2 NW /4 
Executrix and Trustee SE/4 Section 8S-14N-9E 

7-11-63 John Bishop et ux 1h interest in 20 acres being N /2 NW /4 
SE/4 Section 83-14N-9E 

6563 7-10-63 R. J. Koch, Jr. et al All interest in 80 acres being E/2 SE/4 
Section 17-14N-9E 

6564 7-11-63 Irene Ausmus, Executrix % interest in 80 acres being N/2 NE/4 
and Trustee SE/4 & SW/4 NE/4 SE/4 Section 82-

14N-9E 

7-11-63 John Bishop et ux 1h interest in 30 acres being N/2 NE/4 
SE/4 & SW/4 NE/4 SE/4 Section 82-
14N-9E 

6566 7-11-63 Doris Louise Leonard Maher lA, interest in 40 acres being NE/4 NW/4 
Section 83-14N-9E 

7-11-68 R. W. Leonard lA, interest in 40 acres being NE/4 NW /4 
Section 83-14N-9E 

7-11-63 H. R. Corey et al lN. interest in 40 acres being NE/4 NW /4 
Section 88-14N-9E 

7-11-63 John Bishop et ux lN. interest in 40 acres being NE/4 NW/4 
Section 83-14N-9E 

383 1- 7-19 The Board of Commissioners Insofar as said lease covers 80 acres, be-
of Creek Co., Okla. ing N/2 SW/4 Section 35-16N-18E 171 280 

6144 9-10-62 Kelly Brothers, a Business All interest in 80 acres being W /2 SE /4 
Trust Section 35-16N-8E 918 198 

6402 3-21-63 George H. Denham et ux 54.47% interest in 80 acres being E/2 
NE/4 Section 22-18N-10E 932 95 

6665 6-19-63 Ellis E. Wilson et al * interest in 160 acres being S/2 NW/4 
& SW/4 NE/4 & N/2 N/2 SW/4 Section -
83-14N-9E 937 82 

6-19-63 John Bishop et ux lN. interest in 160 acres being S/2 NW/4 
& SW/4 NE/4 & N/2 N/2 SW/4 Section 
83-14N-9E 987 869 

6556 6-24.63 R. A. Fielden et ux 6/16 interest in 80 acres being E/2 NE/4 
Section 17-14N-9E 937 74 

EXHIBII'. C-2- Plige 26 
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-. 

u.u< utU< 
No. D.ut 

6-24-63 

6-24-63 

6-24-63 

6567 6-24-63 

6554 6-19-63 

6-26-63 

6-25-63 

6558 '7-10-63 

Lcs10r Dtscriptlon 

Berry Patterson et ux % interest in 80 acres being E/2 NE/4 
Section 17-14N-9E 

J. L. Darnell et ux 1/16 interest in 80 acres being E/2 NE/4 
Section 17-14N-9E 

A. S. Capps * interest in 80 acres being E/2 NE/4 
Section 17-14N-9E 

Arthur M. Foster et al All interest in 80 acres being SW /4 SW /4 
Section 28 & NW /4 NW /4 Section 83-
14N-9E 

W. E. Henderson et ux All interest in 160 acres being NW /4 and 
% interest in 80 acres being N/2 SW/4 
Section 16-14N-9E 

R. L. Wilkinson et ux lN. interest in 80 acres being N /2 SW/4 
Section 16-14N-9E 

Bee Goss Smith, a widow 1.4. interest in 80 acres being N /2 SW /4 
Section 16-14N-9E 

Mozelle Lee Sims et vir % interest in 80 aeres being W/2 NE/4 
Section 17-14N-9E 

STATE OF OKLAHOMA 
COUNTY OF CREEK 

NON-PRODUCING MINERALS 
358 H. F. Wilcox: All oil, gas and other minerals in and under 

40 aeres being NE/4 NW/4 Section 28-16N-9E. 

RtttnJtJ 
Boo~ Pog< 

987 76 

937 78 

987 80 

987 826 

986 582 

936 584 

936 686 

937 466 

1685 Margaret Murphy, et vir: An undivided lN. interest in and to all the oil, gas and other minerals in 
and under 

40 acres being SW/4 NE/4 Section 18-16N-10E. 

2582 Dickson on Royalty Company: An undivided 4/66 interest in and to all the oil, gas and other minerals 
in and under 

65 acres being NE/4 SW/4, E/2 SE/4 SW/4, except W/2 SW/4 NE/4 SW/4, Section 17-14N-8E 

2579 Dickson Oil Royalty Company: An undivided 1/82 interest in and to all the oil, gas and other minerals 
in and under 

80 acres being E/2 NW/4 Section 7-19N-7E. 

62 A&B H. F. Wilcox, et ux: An undivided lh interest in and to all the oil, gas and other minerals in and under 
80 acres being S/2 NE/4 Section 13-16N-9E. . 

2577 Dickson Oil Royalty Company: An undivided 1/64 interest in and to all oil, 'gas and other minerals in 
and under 

160 acres being SW/4 Section 16-16N-10E. 

2580 Dickson Oil Royalty Company: An undivided 1/16 interest in and to all the oil, gas and other minerals 
in and under 
40 acres being NW/4 SE/4 Section 20-17N-7E. 

2581 Dickson Oil Royalty Company: An undivided 1/15 interest in and to all the oil, gas and other minerals 
in and under 

120 acres being S/2 NW/4, NW/4 NW/4, Section 16-16N-10E. 

EXHIBIT C-2-Page 27 
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NON-PRODUCING LEASES 
CUSTER COUNTY, OKLAHOMA 

UIU. 
No. usSQr 

8766 . 5-19-54 Leslie Comer, et ux 

4714 9- 1-59 Rose Porter Raasch, et vir 

4715 9-_2-59 T. M. Ray, et ux 

12-80-59 David G. Wadsworth, et ux 

10-26-59 J. B. Harvey, et ux 

12-30-59 Neva Luella Bader 

4726 '1-27-60 Elmer E. Kayser, et ux 

4781 2-16-61 T. M. Ray, et ux 

5051 10-12-60 J. L. Davis, et al 

5061 10-12-61 Alvin J. Rennels, et ux 

5092 2-16-61 James L Sullivan, et ux 

5419 4-18-63 Nelly M. Pitzer, et a1 

5998 6-19-0'1 Ray Harris, et ux 

6000 6-18-67 I. E. Ratliff, et al 

6001 6-18-67 I. E. Ratliff, et al 

6002 6-21-67 G. P. Snider, et ux 

6003 6-21-57 G. P. Snider, et ux 

6004 6-20-57 Edna Helen Klassen, et vir 

6006 6-19-57 Ezra Sauer, et al 

6018 '1-10-57 Keith F. McClelland 

6066 '1-19-67 Little Man (Mihate), et al 
Contract 14-20-205-1304 

6233 5-11~60 Bert M. Phillips, et ux 

5-11-60 Huff Kelly, et ux 

EXHIBIT C-2- Page 28 

Description 

All interest in 160 acres being NE/4 Sec
tion 85-16N-14W 

All interest in 160 acres being N/2 SE/4 
Section 19; N/2 SW/4 Section 20-14N-16W 

~ interest in 360 acres being S/2 and 
SE/4 NE/4 Section 5-14N-19W 

5/86 interest in 200 acres being SW /4. and 
SE/4 NE/4 and 40/288 interest in 160 
acres being SE/4, all in Section 5-14N-19W 

4/36 interest in 200 acres being SW/4 
and SE/4 NE/4 and 23/288 interest in 160 
acres being SE/4, all in Section 5-14N-19W 

1/32 interest in 160 acres being SE/4 
Section 5-14N-19W 

All interest in 160 acres being NW/4 
Section 32-13N-16W 

All interest In 160 acres being S/2 SE/4 
Section 15; N /2 NE/4 Section 2Z:.16N-19W 

All interest in 200 acres being E/2 SW/4; 
W/2 SE/4; SE/4 SE/4 Section 26-12N-20W 

All interest in 160 acres being S/2 NE/4; 
SE/4 NW/4; NE/4 SW/4 Section 4-
12N-20W 

All interest in 160 acres being SW /4 Sec
tion 36-12N-18W 

All interest in 400 acres being S/2; E/2 
NW/4 Section 2-13N-14W 

All interest in 160 acres being NE/ 4 Sec
tion 10-12N-15W 

All interest in 160 acres being SE/4 Sec
tion 15-14N-16W 

All interest in 160 acres being SE/4 Sec
tion 29-14N-16W 

All interest in 820 acres being W /2 Sec
tion 20-12N-18W 

~ interest in 160 acres being NE/ 4 Sec
tion 86-18N-19W 

All interest in 160 acres being SE/ 4 Sec
tion 26-12N-16W 

All interest in 160 acres being SE/4 Sec
tion 14-12N-15W 

All interest in 78.31 acres being Lots 6 
and 7 (W/2 SW/4) Section 6-13N-14W 

All interest in 160 acres being NE/4 Sec
tion 36-12N-17W 

15/16 interest in 240 acres being NE/4 
and N/2 SE/4 Section 21-12N-20W 

1/16 interest in 240 acres being NE/4 and 
N/2 SE/4 Section 21-12N-20W 
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u.u• u.u. 
No. D.te 

6284 5-11-60 

6249 7-25-60 

6267 1- 6-60 

uuor 

A. E. Richmond, et ux 

Adolph B. Kaiser, et ux 

Samuel P. Tallman 

D•scription 

All interest in 160 acres being NE/4 Sec
tion 30-12N-20W 

All interest in 160 acres being SE/4 Sec
tion 19-12N-15W 

All interest in 550 acres being N/2 NW/4 
NE/4; W/2 NE/4 NE/4; E/2 SE/4 
NE/4; NW/4 SE/4 NE/4, Section 84, 
N/2 NE/4, Section 86, NE/4; N/2 SE/4; 
N/2 SW/4; S/2 NW(4 Section 26-12N-
19W 

6284 7~ 1-60 Grace E. Berrong, et vir 7.2541o/o interest in 160.08 acres being 
Lots 1 and 2 and S/2 NE(4 Section 1-
13N-16W 

STATE OF OKLAHOMA 
COUNTY OF CUSTER 

NON-PRODUCING MINERALS 

Rocord•d 
Boo( Pas• 

140 482 

141 566 

136 15 

142 65 

2003 Thomas J. Bruce et ux: An undivided ¥.! interest in and to all oil, gas and other minerals in and under 
160.00 acres being S/2 SE/4 Section 5, N/2 NE/4 Section 8-13N-16W 

2017 Nona B. Parks et ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
160.00 acres being NW /4 Section 20-14N-20W 

2034 Joseph A. Winterset ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and 
under 

160.00 acres being NE/4 Section 13-14N-17W 

2047 C. M. Allison et ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
. 200.00 acres being SE/4 SE/4 Section 27-1SN-20W, E/2 NE/4, SW/4 NE/4, NE/4 SE/4 Section 84-

13N-20W . 

2054 W. A. Trawick et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 
160.00 acres being NW /4 Section 29-15N-19W 

2477 C. A. Strong et vir: An undivided ¥.! interest in and to all. the oil, gas and other minerals in and under 
820.00 acres being SW/4 Section 8, E/2 SE/4 Section 4, N/2 NW/4 Section 10-14N-18W 

2478 C. A. Strong et ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
440.00 acres being S/2 SW/4 Section 22, W/2 SW/4, NE/4 SW/4 Section 27, NE/4 Section 28, W/2 
NW/4 Section S4-16N-18W 

2619 Dickson Oil Royalty Company: An undivided ¥.! interest in and to the oil, gas and other minerals in 
and under · 

160.00 acres being Lots 1, 2, S/2 NE/4 Section 3-13N-18W 

2620 Dickson Oil Royalty Company: An undivided ¥.! interest in and to all the oil, gas and other minerals in 
and under 

160.00 acres being NW/4 Section 27-15N-18W 

2621 Dickson Oil Royalty Company: An undivided ¥.! interest in and to all the oil, gas and other minerals in 
and under 

160.00 acres being W/2 NE(4, NW/4 SE/4, NE/4 SW/4 Section 9-14N-19W 

2622 Dickson Oil Royalty Company: An undivided ¥.! interest in and to all the oil, gas and other minerals in 
and under 

80.00 acres being N/2 SW/4 Section 18-16N-19W 

2623 Dickson Oil Royalty Company: an undivided ¥.! interest in and to all the oil, gas and other minerals in 
and under 

80.00 acres being N/2 NE(4 Section 19-16N-19W 

2624 Dickson Oil Royalty Company: An undivided ¥.! interest in and to all the oil, gas and other minerals in 
and under 

80.QO acres being N/2 SE(4 Section 13-15N-20W 

EXHIBIT C-2-Page 29 
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utU< 
No. Lessor 

67 46 6. 2-56 James M. Hall 

NON-PRODUCING LEASES 
DEWEY COUNTY, OKLAHOMA 

Dtscriprion 

All interest in 160 acres being SE/4 Sec
tion 14-18N-17W 

STATE OF OKLAHOMA 
DEWEY COUNTY 

NON-PRODUC~G MINERALS 

89 

17i4 Frank Swantkoski: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
160 acres being E/2 NE/4, E/2 SE/4 Section 35-19N-18W 

1716 Lester M. Whitehead et ux: An undivided ¥.! interest in and to the oil, gas and other minerals in and 
under 

80 acres being W/2 NE/4 Section 33-19N-18W 

2018 E. W. Kauk et ux: An undivided % interest in and to tbe oil, gas and other minerals in and under 
160 acres being SE/4 Section 85-16N-20W 

2133 W. H. Lothman et ux: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
160 acres being W/2 NW/4 Section 15; W/2 SW/4 Section 10-18N-19W 

2180 A. B. Early Wray et ux: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
240 acres being SE/4, E/2 SW/4 Section 27-19N-19W I.M. 

2284 Geo. W. Jones: An undivided % interest in and to the oil, gas and other minerals in and under 
2,320 acres being SE/4, E/2 SW/4, Section 13; E/2, N/2 NW/4, SE/4 NW/4, Section 24; NE/4, 
Section 25-17N-17W I.M.; SW/4 N/2 SE/4 Section 17; E/2 & S/2 SW/4, Section 18; all Section 19; 
N/2 NW/4 Section 20; Lot 1, NE/4 NW/4, NW/4 NE/4 Section S0-17N-16W I.M. 

2498 George A. Harrison et ux: An undivided ¥.! interest in and to tbe oil, gas and other minerals in and under 
238.40 acres being E/2 SE/4, Lot 4 and Lot 6, Section 28; Lot 1 and Lot 8, NE/4 NE/4 Section 
33-17N-15W 

l.Ns• 
No. lAuor 

NON-PRODUCING LEASES 
ELLIS COUNTY, OKLAHOMA 

Dtstriplion 

6294 6-15-56 Wilber Fields, Adm. All interest in 80 acres being W/2 NW/4 
Sec. 15-22N-25W 

EXHIBIT C-2-Page 30 
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STATE OF OKLAHOMA 
COUNTY OF ELLIS 

NON-PRODUCING MINERALS 
2123 

2188 

2164 

2171 

2174 

2231 

2249 

2256 

2263 

2265 

2268 

2530 

2583 

2584 

·;.• 

Maggie M. Enfield, et vir: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being Lots 2, 3, 4, 5, Section 6-21N-25W I.M. 

R. 0. Renfrew, et ux: An undivided % interest in and to the oil, gas and other minerals in and under 
240 acres being SW/4 NE/4, SE/4 NW/4, NE/4 SW/4, NW/4 SE/4, Section 29; S/2 NW/4, Section 
33-19N-21W I.M. 

W. M. English, et ux: On undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being S/2 NE/4, NW/4 NE/4, Section 32; SW/4 NW/4, Section 8S-17N-28W I.M. 

W. M. English, et u.x: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being NW/4, Section 27-28N-25W I.M. 

Jesse W. Foale et u.x: An undivided lh interest in and to the oil, gas and other minerals in and under 
200 acres being SE/4 Section 6; NW/4 NW/4 (Lot 4), Section 5-22N-23W 

H. J. Schneider et al: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being NW/4 Section 7-22N-24W 

Freeman Morris et ux: An undivided %interest in and to the oil, gas and other minerals in and under 
160 acres being NW/4, Section 33-22N-26W 

Jennie White et u:x:: An undivided % interest in and to the oil, gas and other minerals in and under 
400 acres being SE/4, E/2 SW/4, Lots 3 and 4, Section 18; W/2 SW/4 Section 17-22N-24W 

Ira Dolphus et ux: An undivided % interest in and to the oil, gas and other minerals in and under 
440 acres being E/2 NW/4, S/2 NE/4, NW/4 SE/4, Section 19; SW/4, S/2 NW/4, Section 20-18N-22W 

Sarepta J. Huston: An undivided % interest in and to the oil, gas and other minerals in and under 
280 acres being W/2 NE/4, NE/4 NW/4, S/2 NW/4, N/2 SW/4, Section 25-18N-26W 

John R. Brown et ux: An undivided "1.! interest in and to the oil, gas and other minerals in and under 
400 acres being S/2 NE/4, Lots 1 and 2, Section 2-18N-26W; SE/4 NW/4, SW/4 NE/4, NW/4 SE/4, 
NE/4 SW/4, E/2 SE/4 Section 85-19N-26W 

Charles Bunn et ux: All interest in and to the oil, gas and other minerals in and under 
440 acres being S/2 NE/4, SE/4 NW/4, S/2, Section 25-18N-24W 

Dickson Oil Royalty Company: An undivided IA interest in and to the oil, gas and other in and under 
160 acres being SE/4 Section 9-21N-26W · 

Dickson Oil Royalty Company: An undivided IA interest in and to the oil, gas and other minerals in and 
under 

160 acres being S/2 NE/4, SE/4 NW/4, NE/4 SW/4, Section 25-22N-26W 

EXHIBIT C·2-Page 31 
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NON-PRODUCING LEASES 

UIUt 'l.ult 
GARFIELD COUNTY, OKLAHOMA 

Recorded 
No. Ddtt l.esror Dtrcription Boo! P.rgt 

6722 4- 2-66 J, A. Zaloudek, et ux All interest in 168.66 acres being Lots 8 
and 4, S/2 NW/4 Sec. 6-23N-7W. 196 221 

6876 11-19-66 Jennie B. Kindt All interest in 160 acres being SW /4 Sec. 
28-24N-8W. 203 384 

5877 12- 3-66 Ida Pearl Dowers, et al All interest in 160 acres being NW/4 Sec. 
15-24N-7W. 204 668 

6878 12- 8-66 Ida Pearl Dowers, et al All interest in 160 acres being SW /4 Sec. 
15-24N-7W. 204 655 

5879 12- 7-56 Winton E. Conner, et ux All interest in 160 acres being NE/4 Sec. 
19-24N-7W. 206 11 

6914 1-23-57 Theodore A. Eggers, et ux All interest in 160 acres being NW/4 Sec. 
9-21N-5W. 206 4 

5915 2-11-57 Martha H. Blake, et vir All interest in 160 acres being SE/4 Sec. 
27-22N-6W. 206 224 

5962 2-12-57 Roberta Bass, et vir All interest in 869.80 acres being N/2, & 
a tract of land containing 49.80 acres, 
more or less, being in N /2 SE/4 Sec. 16-
22N-7W, as more particularly descn"bed 
in the lease. 207 668 

6364 1-13-62 Mr. C. E. Butts, et ux All interest in 80 acres being S/2 NE/4 
Sec. 28-21N-8W. 252 221 

6865 1-13-62 Mrs. Ferro} E. Butts, et vir All interest in 184.50 acres being N /2 
NE/4 Sec. 28; N/2 NW/4, less approx. 
20 acres, Sec. 27-21N-3W. 252 219 

6640 6- 1-63 Bertha R. Carter, et vir lh interest in 80 acres being E/2 NW/4 
Sec. 28-21N-4W. 267 70 

6541 8-13-63 Charles Sebranek, et ux lh interest in 160 acres being SW /4 Sec. 
14-21N-4W. 264 453 

6642 2- 2-68 Calla Mae Marvin, et vir lh interest in 160 acres being NE/4 Sec. 
28-21N-4W. 262 489 

6548 5-15-68 Ernest A. Kaiser, et ux lh interest in 80 acres being W/2 NW/4 
Sec. 23-21N-4W. 266 219 

6545 1-17-62 Elsie V. Rosenbaum, et vir % interest in 80 acres being S/2 SW/4 
Sec. 23-21N-4W. 257 610 

6547 2-26-62 Charlie E. Cutter, et ux % interest in 80 acres being W/2 NE/4 
Sec. 27-21N-4W. Subject to 1/32 of 7/8 
ORI 258 818 

NON-PRODUCING LEASES 
GRADY COUNTY, OKLAHOMA 

uue Udrt Recorded 
No. D4tt Ltllur Dtscription Boot P•s• 

5196 8-15-62 Joe D. Sims, et al %. interest in 160 acres being NW /4 Sec. 
26-7N-8W. 738 288 

8-15-62 Aetna· Life Insurance ~ interest in 160 acres being NW I 4 Sec. 
Company, a Corporation 26-7N-8W. 738 285 

STATE OF OKLAHOMA 
COUNTY OF GRADY 

NON-PRODUCING MINERALS 
2090 E. B. Barton et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 

71.80 acres being Lots 9, 10, 11, the North 1.75 acres and the Southeast 10 acres of Lot 12 Section 
21-10N-6W 

EX.HIBIT·C-2-Page 32 

.,· 
·:.· ...... · ·:· . ·:, . . ·:. _ ..... ,,. . . . . . . ... . .. ~ ·- ··.··- '"''•"· .. • • -~-. ·~-:~-.- ... ~.·.: .... 4 •• ;;::•:w.::'.,:.·:,:.""' '' '•,·,o,';. 

Attorney Review Set W0000563 



NON-PRODUCING LEASES 
GRANT COUNTY, OKLAHOMA 

u- Lusc R.tt:tnJcl 
No. D•t• w~r~r Duait>ti1111 Boo.t p.,, 

5880 12-20-63 Miles Meloslav Klina et ux All interest in 160 acres being SE/4 Sec-
tion 28-28N-4W 206 64 

5554 12-13-54 Julia Woodring et al * interest in 167 acres being Lots 6 & 7; 
E/2 SW/4 Section 6-28N-8W 184 840 

~ 5729 4-20-56 Eunice E. Spencer et vir All interest in 123.60 acres being Lots 6 & 
7; E/2 SW/4 South & West af CL of Pond 
Creek, Section 6-25N -8W 146 188 

5781 4-80-56 H. H. McKee All interest in 236.00 acres being SW I 4, 
Section 6, North & East of CL of Pond 
Creek, W/2 SE/4, Lots 8 & 9, Section 6; 
Lots 7 & 8, Section 7, with all accretions 

. and reparion rights thereto, 26N-3W 146 140 
5923 2- 7-67 Ethel H. Shannon All interest in 160 acres being NWI4, 

Section 82-26N-7W 168 136 

5943 8- 6-67 Walter Waldie et ox All interest in 80 acres being E/2 SW 14. 
Section B6-27~-5W · 163 466 

6974 8- 7-67 Clyde E. Hergert et al All interest in 162.29 acres being Lots 1 
& 2, E/2 NW/4, Section 19-25N-6W 164 627 

6976 8- 7-57 Elmer R. Hergert et al All interest in 96.69 acres being Lots 8 
& N/4 Lot 4, NE/4 SW/4, N. 10 acres 
SE/4 SWI4 Section 19-26N-6W 154 632 

6976 8- 7-67 Glenn L. Hergert et al All interest in 68.44 acres being S %. Lot 
4, South 30 acres SE/4 SW/4 Section 
19-25N-6W 164 530 

6666 4- 8-64 Cecil W. Haws, et ox All interest in 160 acr~ being SE/4 Sec-
tion 26-27N-5W 

6671 3-31-64 MarthaJ.Cunningham All interest in 166.80 acres being Lot 1, 
NE/4 SW/4, Sl2 SWI4, with all accre-. 
tiona and reparian rights thereto, Section 
6-25N-3W 

NON-PRODUCING LEASES 
HARPER COUNTY, OKLAHOMA 

u ... u111c R-detl 
No. D•t• w- Duaipti011 Bool Pqc 

6938 11- 6-56 The Federal Land Bank %th interest in 240 acres being SE/4, 
at Wichita E/2 SW /4, Section 4-26N-22W 1M 100 868 

6939 11- 6-56 ·The Federal Land Bank %th interest in 160 acres beirig E/2 W/2, 
of Wichita Section 9-25N-22W IM 100 861 

6020 7-18-67 Clare W. Johnson 14/SOths interest in 80 acres being W /2 
SW/4, Section 84-25N-23W 108. 660 

6139 6- 7-68 Hal Cooper et ox % interest in 160 acres being NW I 4 Sec-
tion 84-26N -22W 167 198 

6155 1- 1-69 United States of America % interest in 2816.46 acres being Section 
(NM-028827-0kla) 19, East of Federal Hwy 188; S/2, NW/4 

NW /4, ·lfW I 4 NE/4, S/2 NE/4, Section 
20; N/2, Section 21; Section 29, East of 
Federal Hwy 183; Section 30, East of 
Federal Hwy 183; N/2 Section 82, East of 
Feder11l Hwy 183; W/2, less SW/4 SW/4; 
& W /2 E/2·, & E/2 E/2, West of Public 
Road, Section 38-25N-22W 

6535 4- 1-63 Anna J. Martin .All interest in 175.906 acres belng S/2, 
SeCtion 32-26N-22W, lying East of State 
Hwy No. 84 (US183) "166 280 

6659 12-29-61 Scott W. Hovey et al lh interest in 640 acres being Section 86-
26N-23W 146 841 
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NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF HARPER 

1720 C. A. Lynch: An undivided % interest in and to all the oil, gas and other minerals in and under 
160 acres being NEI4 Section 6-25N-23W. 

1858 D. E. Beaty, et u:x: An undivided ~ iDterest in and to all the oil, gas and other minerals in and under 
820 acres being SE/4 Section 14, SE/4 Section 22-26N-26W. 

2066 J. E. O'Donnell: An undivided ~ interest in and to all the oil, gas and other minerals in and under 
320 acres being SE/4 SE/4. Section 8, NEi4 NE/4 Section 17, S/2 SW/4, NW/4 SEI4, W/2 NE/4, NE/4 
NE/4 Section 9-27N-2aw; 

2067 Irving T. Honnold: An undivided% interest in and to all oil, gas and other minerals in and under 
40 acres being SW/4 SE/4 Section 9-27N-28W. 

2102 Thomas F. Shea: An undivided % interest in and to all the oil, gas and other minerals in and under 
166 acres, being NE/4 Section 17-28N-21W, except 4 acres deeded to EvangeHcal Lutheran Zions Church 
by Instrument recorded in Book 12 of Deeds, at page 829. 

2103 Thomas F. Shea: An undivided % interest in and to an the oil, gas and other minerals in and under 
160 acres being Lots 8, 4, S/2 NW/4 Section 1-28N-22W. 

2126 Thomas F. Shea: An undivided % interest in and to an the oil, gas and other minerals in and under 
240 acres being S/2 NE/4, SE/4 Section 81-29N-21W. 

2187 Thomas F. Shea: An undivided·~ interest in and to all the oil, gas and other minerals in and under 
160 acres being NE/4 Section 8-28N-21W. 

2146 .Kenneth 0. Huff, et ux: An undtvfded % interest in and to an the oil, gas and other minerals in and 
under 

820 acres being W /2 Section 28-28N-21W. 

2147 Charles C. Crissup: An undivided ¥.. interest in and to aU the oil, gas and other minerals in and under 
160 acres being NE/4 Section 21'"27N-21W. 

2150 W11liam J. Zander, et ux: An undivided% interest in and to all the oil, gas and other minerals in and 
under 

160 acres being E/2 NW/4, W/2 NE/4 Section 25-27N-22W. 

2154 John D. Wilson. et u:x: An undivided ~interest in and to all the oil, gas and other minerals in and under 
160 acres being SE/4 NW/4, E/2 SW/4, SW/4 SE/4 Section 4-27N-20W. 

2169 J. 0. Selman, ei ux: An undivided 2h interest in and to all the oil, gas and other minerals in and under 
·169.21 Aeres being Lots 4, 6, 6 and '1 Section 6-26N-21W. 

2170 Robert G. Rogers, et u:x: An undivided% interest in and to all the oil, gas and other minerals in and 
under 

160 acres being NW/4 Section 28-29N-22W. 

2862 Irish Syndicate Live Stoek and Loan Company: An undivided % interest in and to all the oil, gas and 
other minerals in and under 

1960.00 acres being S/2 SE/4 Section 15, S/2, NW/4 Section 22, an Section 26, E/2, SW/4 Section 27, 
E/2 NW/4, NW/4 NW/4, NE/4 Section 85-26N-22W. 

2363 Irish Syndicate Live Stock and Loan Company: An undivided ¥, interest in and to all the oil, gas and 
other minerals in and under 

8621.00 acres being Sl2 NW/4, Section 15, all of Section 16, Lots 1, 2, E/2 NW/4, NE/4 Se~tion 19, 
NW/4 NW/4, W/2 NE/4, SE/4 NE/4, SE/4 Se~tion 20, NE/4 Section 21, all Section 29, all Section 91, 
N/2 Section 82, E/2 SW/4, NW/4, NWI4 SW/4, E/2 Section 33-25N-22W, except a tract of land con
taining 99.00 acres in the E/2 Section 83-25N-22W which was conveyed to Irish Syndicate Live Stock 
and Loan Company by Quit Claim Deed dated June 18, 1988, by and between H. F. Wilcox on and 
Gas Company, party of the first part, and Irish Syndi~ate Live Stock and Loan Company, party of 
the second part. 
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2364 Irish Syndicate Live Stock and Loan Company: An undivided * interest in and to all the oil, gas and 
other minerals in and under 

4000.00 acres being S/2 Section 4, S/2 Section 5, all Section 8, NE/4, N/2 SE/4, N/2 NW/4, S/2 
SW/4 Section 9, E/2 SW/4, W/2 SE/4 Section 10, NW/4, W/2 SW/4 Section 14, all of Sections 15, 
16, and 17-25N-23W. 

2365 Irish Syndicate Live Stock and Loan Company: An undivided lh interest in and to all the oil, gas and 
other minerals in and under 

3140.00 acres being all of Sections 20 and 21, W/2, E/2 SE/4, SW/4 SE/4, Section 22, NE/4, E/2 NW/4, 
NW/4 NW/4, N/2 SW/4 NW/4 Section 27, ~II Section 28, N/2, S/2 S/2 Section 29-25N-28W. 

2366 Irish Syndicate Live Stock and Loan Company: An undivided lh interest in and to all the oil, gas and 
other minerals in and under 

8440.00 acres being E/2 SE/4 Section 14, all Section 23, E/2, SW /4 Section 24, all of Sections 25 and 
26, NE/4, E/2 NW/4, NW/4 NW/4, NE/4 SE/4 Section 85, all Section 86-25N-23W. 

8094 Irish Syndicate Live Stock and Loan Company: An undivided 1h interest in and to all the oil, gas and 
other minerals in and under 

!A4Jt· 

No. 

5898 

5899 

5900 

5901 

5902 

5903 

5904 

6905 

5906 

1440.00 acres being NW/4 Section 21, SW/4 Section 20, all Section 80-26N-22W, NW/4 Section 24-
26N-28W, S/2 Section 19-25N-22W. 

NON-PRODUCING LEASES 
HASKELL COUNTY, OKLAHOMA 

z...,., Rtcortletl 
D•t• Z..ssor Description BooA p.,. 

1-15-57 J. W. Banker, et ux All interest in 160.00 acres being NE/4 
Sec. 20-'TN-22E. 173 229 

1- 8-57 East Oklahoma Royalties, All interest in 212.50 acres being SE/4, 
Inc., et al SE/4 SW/4, E/2 E/2 SW/4 SW/4, 

NW/4 NE/4 SW/4 SW/4 Sec. 25-8N-20E. 173 281 

1- 9-57 W. J. Martin, et al ¥.! interest in 160.00 acres being SE/4 
Sec. 31-8N-21E. 178 233 

1- 9-57 Carl K. Rose, et al lh interest in 160.00 acres being SE/4 
Sec. 31-8N~21E. 173 235 

1- 8-57 Helen L. Williams 160/380 interest in 380.00 acres being W/2 
NE/4, NW/4, W/2 NE/4 SW/4, SE/4 
SW/4, W/2 SW/4 See. 86, All interest in 
185.00 acres being NW/4 NW/4 NE/4, 
W/2 NE/4 NW/4 NE/4, NE/4 SE/4, 
E/2 NW/4 SE14, Nf2 SE14 SE/4, 
SW/4 SE/4 SE/4, S/2 SW/4 SE/4, 
W/2 SE/4 SW/4, SW/4 SW/4 Sec. 85-
8N-22E. 173 237 

1- 8-57 Tom Bailes, et ux All interest in 240.00 acres being SW /4, 
W/2 SE/4 Sec. S3-9N-21E. 173 239 

1-14-67 Wendell Bonham, et ux All interest in 149.50 acres being S/2 S/2 
less 10.50 acres in SE/4 SE/4, all being 
in Sec. 12-9N-22E. 173 241 

1-14-57 Samuel N. Kennon All interest in E/2 NW/4 NW/4 SW/4, 
NE/4 NW/4 SW/4, S/2 NW/4 SW/4, 
NE/4 SW/4, S/2 SW/4 Sec.25,NW/4 Sec. 
S6-10N-20E. 173 243 

1-14-57 Louis Foitek, et ux All interest in 480.00 acres being NW I 4 
Sec. 15, N/2 Sec. 16-10N-21E. 173 245 

1-11-67 Lee H. Tyler, et ux All interest in 210.00 acres being S/2 
NE/4, W/2 SE/4, W/2 SE/4 SEI4, 
NE/4 NE/4 SE/4 Sec. 18-10N-22E. 173 247 

EXHIBIT C-2-Page 35 

. . ·.:-.::::.: . ... ·. •',';', · . .. , -~ ·: :~·. ···--··· ... ,,-~:¥'',', ~- •. ···:: ----·--···-· ·.··· --. ::·:.":-: _..,·-·-··--··; ··:. :"-'·:"·" 

.. . . . : . . . . . ..... · ... . ·: .. · .. ~- .. 

Attorney Review Set W0000566 



5907 1-11-57 · Lee H. Tyler, et ux 

5908 1- -8-57 Carl K. Rose, et al 

5909 1- 8-57 Carl K. Rose, et al 

1- 8-57 The Federal Land Bank 
of Wichita 

5910 1- 8-57 Jack Rose and Carl K. 
Rose, Trustees, et al 

5911 1- 8-57 Jack Rose and Carl K. 
Rose, Trustees 

5912 1- 8-57 East Oklahoma 
Royalties, Inc., et al 

1- 8-57 Zelah Campbell, et al 

6409 1-12-57 Lynn May et 1'1x 

6410 1-18-57 Hugh D. Brown et ux 

1-18-57 R. T. Shaw et ux 

All interest in 190.00 acres being NW I 4, 
N/2 NW/4 SW/4, SW/4 NW/4 SW/4 
Sec. 13-10N-22E. 

All interest in 170.00 acres being S/2 
NW/4, SE/4 SW/4, S/2 NE/4 SW/4, 
W/2 SW/4 SE/4, SW/4 NW/4 SE/4 Sec. 
1-10N-22E. 

.% interest in 160.00 acres being SE/4 Sec. 
85, all interest in 120.00 acres being N /2 
SW /4, SW I 4 SW I 4 .Sec. 86-11N-22E. 

% interest in 160.00 acres being SE/4 Sec. 
85-11N-22E. 

All interest in 857.89 acres being Lots 1, 
2, 3, 4, S/2 NE/4 Sec. 1-10N-22E, W/2 
SE/4, SE/4 SW/4 Sec. 36-11N-22E. 

All interest in 404.74 acres being W /2 
SE/4, S/2 NW/4, SW/4 NE/4 Sec. 12, all 
that part of SE/ 4 Sec. 11 lying north of 
south line. of Midland Valley R.R. R/W 
and all that part SW /4 Sec. 12 lying north 
of south line of Midland Valley R.R. R/W, 
all being in 9N-20E. 

18/16 interest in 580.00 acres being E/2 
SE/4, NW/4 SE/4, NE/4 SW/4 SE/4 
Sec. 10, SW/4 Sec. 11, SW/4, E/2 NW/4, 
SW/4 NW/4, SE/4 NW/4 NW/4 Sec. 14-
11N-21E. 

3/16 interest in 580.00 acres being E/2 
SE/4, NW/4 SE/4, NE/4 SW/4 SE/4 Sec. 
10, SW/4 Sec. 11, SW/4, E/2 NW/4 SW/4 

173 249 

173 251 

178 253 

177 224 

173 256 

173 267 

178 259 

NW I 4, SE/ 4 NW I 4 NW /4 Sec; 14-11N-21E. 173 261 

All interest in 80.00 acres being N/2 
SE/4 Section 26-8N-22E 

All interest in 80.00 acres being Lot 2, 
SW/4 NE/4 Section l-7N-22E 

All interest in 80.00 acres being Lot 2, 
SW/4 NE/4 Section 1-7N-22E 

174 857 

174 869 

175 307 

NON-PRODUCING LEASES 
HUGHES COUNTY, OKLAHOMA 

u41< 
No. 

6186 6-19-58 Mrs. Letha L. Reed et ux 

6-23-59 G. G. Jones et al 

DUCTiplion 

51/60th interest in 60 acres being S/2 
SE/4 SE/4 Section 24; NE/4 NE/4, Sec
tion 25-5N-11E 

8.4/60ths interest in 60 acres being S/2 
SE/4 SE/4 Section 24 and NE/4 NE/4 

Ruordtd 
BocA Pagr 

281 278 

Section 26-5N-11E 296MS 167 

The above leases subject to Gas Purchase Contract dated July 18, 1960 between. Oklahoma Natural Gas Com
pany, as Buyer, and Wilcox Oil Company, as Seller. 

6665 3-31-64 Lottie Loftis et vir All interest in 183.30 acres being Lots 1 
& 2, S/2 NE/4, E/2 SE/4 NW/4 Sec-
tion 1-4N-11E 862 801 

6667 4- 2-64 Paul Balinger, et al All interest in 170 acres being NW/4, 
SW/4 SW/4 NE/4 Section 25-4N-10E MS362 .426 

6669 4-22-64 Jim Shirley et ux 1/6th interest in 50 acres being NW/4 
NW/4, NW/4 NE/4 NW/4, Section 15-
4N-11E 
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NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF HUGHES 

1164 Floyd 0. Howarth Oil and Gas Company: An undivided ~ interest in and to the oil, gas and other min
erals in and under 
160 acres being SE/4 Section 20-8N-10E. 

8857 John E. Turner, et ux: An undivided 24/160 interest in and to the oil, gas and other minerals in and 
under 
160 acres being SE/4 Section 28-9N-9E. 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF KAY 

2585 Dickson Oil Royalty Company: An undivided 1/80 interest in and to the oil, gas and other minerals in 
and under 
40 acres being SE/4 NE/4 Section 84-25N-1W. 

2586 Dickson Oil Royalty Company-: An undivided 1/960 interest in and to the oil, gas and other minerals in 
and under 
160 acres tieing NW/4 Section 84-25N-1W. 

NON-PRODUCING LEASES 
KINGFISHER COUNTY, OKLAHOMA 

u~•• utUe 
NQ. D4te wstn 

5978 3- 8-57 R. A. Frakes, et ux 

5979 8- 8-57 Wilford Snethen, et ux 

6019 8- 3-57 Peter Y oat, et ux 

6888 7-12-61 State of Oklahoma 
(Ls. No. 87-CS-8943) 

6617 12-17-58 G. L. Carey 

6618 4-14-63 Joe 0. Kochenower, et ux 

6650 1-15-64 Thurman L. Hayes, et ux 

6651 2- 4-64 Minnie Mae Toulson 

6652 1-14-64 . Elmer S. Boyd, et al 

6663 1-18-64 Sylvan E. Frederich, et ux 

I 

6654 1-22-64 Andrew. L. Sage, et ux 

Descripticm 

All interest in 160 acres being NW/4 
Section 10-16N-7W 

All interest in 160 acres being SE/4 
Section 8-16N-7W 

All interest in 160 acres being SW/4 
Section 20-16N-8W 

4.22768% Interest in 160 acres· being 
NE/4 Section 36-19N-9W 

8.9607900% interest"in 160 acres being 
SW/4 Section 17-1SN-6W, I.M., Subj. to 
1/16 of 7/8 O. R.I. 

8.96079% interest in 160 acres being SE/4 
Section 86-17N-9W, I.M., Subj. to 1/16 of 
7/8 0. R.I. 

40% interest in 1.00 acre, more or less, 
being in the SE/4 SW/4 Section 10-16N-
7W, as more particularly described in 
lease. 

'40% interest in 8.00 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partic
ularly described in lease. 

40'Yo interest in 4.25 acres being in SE/4 
SW/4 Section 10-16N-7W, more partic
ularly described in lease. 

40o/o interest in 0.76 acres, more or less, 
being in SE/4 SW/4 Section 10-16N-7W, 
as more particularly described in lease. 

40'Yo interest in 6/8ths a.cre, more or less, 
being in SE/4 SW/4 Section 10-16N-7W, 
as more particularly described in lease. 

.R«ur4•4 
Boo~ P4Bt 

166 689 

166 591 

169 614 

180 9 

246 460 

258 147 

259 126 

269 127 

269 180 

269 132 
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l.use utUt R<torJeJ 
No. DtUt ussor Desalptltm Boot Pqr 

6655 1-14-64 George H. Glessner, et ux 40o/o interest in 1.00 acre, more or less, 
being In SE/4 SW/4 Section 10-16N-7W, 
as more particularly described in lease. 259 134 

6656 1-22-64 Mearline Bates 40% interest in 13.43 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partie-
ularly described in lease. 258 188 

6657 1-16-64 Charles L. Hobbs, et ux 40% interest in 2.50 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partie-
ularly described in lease. 258 140 

6658 1-21-64 Marjorie Ruth Lietzke, et vir 40o/o interest in 8.00 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partie-
ularly described in lease. 258 142 

6659 1-22-64 Earnest Burnett, et ux 40% interest in 8.75 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partie-
ularly described in lease. 258 144 

NON-PRODUCING LEASES 
KIOWA COUNTY, OKLAHOMA 

l.tdst udst RtccnJr4 
No. Dtstt Lcss01 DurritJiitm Boot P•s• 

6244 6-14-60 Department of Interior All interest in 160 acres being SW /4 Sec-
Bureau of Indian Affairs tion 1-7N-14W 880 449 
(Contract No. 14-20-206-18266) 

NON-PRODUCING LEASES 
LEFLORE COUNTY, OKLAHOMA 

l.edle UtU< Rtccndcd 
No. Due 

6411 1-25-57 

ussor Desniption 

C. H. Barry et ux * interest in 120 acres being N/2 SE{4 
& SE/4 SE/4 Section 31-8N-28E 

NON-PRODUCING LEASES 
LINCOLN COUNTY, OKLAHOMA 

Bool Pqe 

340 583 

l.edle UtUc Rtcor4e4 
No. D•tc Lutor 

1662 7-10-26 J. B. Angel et ux 

6399 3- 8-52 W. Eugene Springer 

NON-PRODUCING MINERALS 

Dese1iption 

All interest in 80 acres being W /2 SW { 4 
Section 35-14N-6E 

6/16 interest in 80 acres being N/2 SW!4 
Section 10-15N-4E, Subject to 5/16 of 
1/8 of 7/8 ORI 

STATE OF OKLAHOMA 
COUNTY OF LINCOLN 

Booi 

72 

200 

2330 J. J. Lancaster: ·An undivided * interest in and to the oil, gas and other minerals in and under 
160 acres being SE/4 Section 7-13N-2E. 

2525 George G. Travis: An undivided % interest in and to the oil, gas and other minerals in and under 
80 acres being N/2 NE/4 Section 14-12N-3E. 

3320 Martha Murphy: An undivided 1/16 interest in and to the oil, gas and other minerals in and under 
80 acres being E/2 NW/4 Section 18-14N-6~. 

5263 C. M. Cade, et ux: An undivided * mterest in and to the oil, gas and other minerals in _and under 
80 acres beJng N/2 SW/4 Section 4-12N-SE. 
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NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF LOGAN 

2166 H. F. Elsey et ux: An undivided * interest in and to the oil, gas and other minerals in and under 
80 acres being E/2 SW/4, Section 2-16N-1E I.M. 

2560 Glen C. Ault et ux: An undivided 1/5 interest in and to the oil, gas and other minerals in and under 
160 acres being W/2 SW/4 Section 17; W/2 SE/4 Section 18-17N-4W 

NON-PRODUCING LEASES 
MAJOR COUNTY, OKLAHOMA 

u-.u U4Je Rmmlei 
No. Dt1te 

5083 10-26-61 

10-80-61 

10-24-61 

11-22-61 

11- 3-61 

5481 10-20-65 

5537 9-28-54 

5621 7-11-55 

5960 3- 2-57 

6963 3- 4-67 

5484 10-22-54 

WSD7 Dtstrit>ti<m 

James Petroleum Corp. * interest in 160 acres being NE/4 Sec-
tion 16-20N-16W 

Elmer R. Livingston 1/16 interest in 160 acres being NEt 4 Sec-
tion 16-20N-16W 

A. Pepis 1/16 interest in 160 acres being NE/4 Sec-
tion 16-20N-16W 

H. A. Horwitz 13/160 interest in 160 acres being NE/4 
Section 16-20N-16W 

Julius Horwitz 7/160 interest in 160 acres being NE/4 
Section 16-20N-16W 

Jonathan H. Smith et ux All interest in 160 acres being NE/4 Sec-
tion 22-21N-13W 

Elden K. Barnum et ux All interest in 160 acres being SE/4 Sec-
tion 16; an undivided lh interest in 160 
·acres being Wf2 W/2 Section 20-22N-13W 

Jessee E. Howard et ux All interest in 160 acres being SW I 4 Sec-
tion 27-23N-12W 

Ethel M. Fahey et vir All interest in 160 acres being NE/4 Sec-
tion 18-20N-9W I.M. 

Harvey B. Hammer et ux All interest in 870 acres being 8/2, NE/4 
South & East of RR R/W, Section 12-
20N-10W I.M. 

J. C. Abbott et ux All interest in 160 acres being SE/4 Sec-
tion 2-21N-1SW 

STATE OF OKLAHOMA 
COUNTY OF MAJOR 

NON-PRODUCING MINERALS 
1717 C Hudspeth: An undivided lh interest in and to the oil, gas and other minerals in and under 

161.10 acres being 
Lot 2 Section 10; N/2 NE/4 Section 15; NW/4 NW/4 Section 14-22N-13W. 

Bool 

228 

228 

228 

228 

228 

166 

166 

160 

179 

179 

166 

1718 S.D. McReynolds: An undivided lh interest in andto the oil, gas and other minerals in and under 

Pll&C 

227 

231 

229 

'233 

286 

819 

53 

349 

386. 

649 

389 

160 acres being · 
SW/4 Section 2-20N-15W. 

2167 C. A. Lyrtch: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
160 acres being 
NW/4 Section 26-23N-11W. 

2175 Til.omas R. Libby, et ux: An undivided 'AI interest in and to the oil, gas and other minerals in and under 
160 acres being 
SE/4 Section 36-23N-11W. 

2563 W. H. Cobbs: An undivided lh interest in and to the oil, gas and other minerals in and under 
160 acres being 
WI~ NE/4, W/2 SE/4 Section 26-20N-16W 
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NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF MciNTOSH 

2687 Dickson Oil Royalty Company: An undivided % interest in and to the oil, gas and other minerals in and 
under 
80 acres being W /2 NW /4 Section 80-9N-14E 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF NOBLE 

2690 Dickson Oil Royalty Company: An undivided 11088/267400 interest in and to the oil, gas and other min
erals in and under 
160 acres being SE/4 Section 2-24N-1W. 

2689 Dickson Oil Royalty Company: An undivided 1/39 interest in and to the oil, gas and other minerals 
in and under 
160 acres being SW/4 Section 2-24N-1W. 

NON-PRODUCING LEASES 
OKFUSKEE COUNTY, OKLAHOMA 

Lus•. uu• 
No. D•t• Lessor 

8866 4- 5-19 Shawnee Severs 
#38772 127 ind. 2852 

NON-PRODUCING MINERALS 

All interest in 40 acres being SE/4 NW /4 
Section 81-11N-10E 

STATE OF OKLAHOMA 
COUNTY OF OKFUSK.EE 

B-60 666 

1222 Floyd 0. Hawart Oil and Gas Company: An undiVided *' interest in and to the oil, gas and other 
minerals in and under 
100 acres being S/2 SW/4 SW/4 Section 4; W/2 NW/4 Section 9-12N-9E. 

1284 Floyd 0. Howart Oil and Gas Company: An undivided *- interest in and to the oil, gas and other 
minerals in and under 
80 acres being W/2 SE/4 Section 16-18N-lOE. 

2691 Dickson Oil Royalty Company: An undivided 1/10 interest in and to the oil, gas and other minerals 
in and under 
40 acres being NW/4 NW/4 Section 26-13N-10E. 

2592 Dickson Oil Royalty Company: An undivided 7/320 interest in and to the oil, gas and other minerals 
in and under 
160 acres being S/2 SE/4 Section 22; N/2 NE/4 Section 27-13N-10E. 

6620 Dorcas F. Chapman, et vir: A full interest in and to the oil, gas and other minerals in and under 
40 acres being SW/4 SE/4 Section 26-10N-9E. 

r.. ... 
No. 

uuo 
Du• 

NON-PRODUCING LEASES . 
OKMULGEE COUNTY, OKLAHOMA 

D•scripliDfl 

is 8- 5-18 Peter ~oleman, et ux All interest in 80 acres being W/2 SE/4 

NON-PRODUCING MINERALS 

Section 34-15N-11E M139 428 

STATE OF OKLAHOMA 
COUNTY OF OKMULGEE 

2698 Dickson Oil Royalty Company: An undivided 1/40 interest in and to all the oil, gas and other minerals 
in and under 
40 acres, being E/2 E/2 SW /4 Section 21-14N-11E 
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NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF PAWNEE 

2596 Dickson Oil Royalty Company: An undivided 8/820 interest in and to all of the oil, gas and other min
erals in and under 
120 acres being N/2 SE/4 & SW/4 SE/4 Section 26-20N-6 E 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF PAYNE 

2586 Martha E. Stage: An undivided 1/82 interest in and to all of the oil, gas and other minerals in and under 
160 acres being SW/4 Section 8-19N-1W 

8866 Dick Ross: An undivided 15/120 interest in and to all of the oil, gas and other minerals in and under 
120 acres being S/2 SW/4 and NE/4 SW/4 Section 29-19N-6E 

STATE OF OKLAHOMA 
COUNTY OF POTTA WATOMIE 

NON-PRODUCING MINERALS 
980 L. Medlin: An undivided 1/16 interest in and to all of the oil, gas· and other minerals in and.under 

160 acres being E/2 NEI4 Section 7 and W/2 NW/4 of Section 8-BN-BE 

996 J. C. Cooke Oil & Gas Co.: An undivided "h interest in and to all a! the oil, gas, coal and other minerals 
in and under 
160 acres being NW/4 Section 21-11N-5E 

1631 J. J. Lancaster: An undivided 3/32 interest in and to all of the oil, gas and other minerals in and under 
160 acres being NW/4 of Section 17-9N-5E 

2528 Geo. M. McDaniel: An undivided 1/16 interest in and to all of the oil, gas and other minerals in and 
under 
80 acres being N/2 NE/4 Section 22-6N-3E 

2604 Dickson Oil Royalty Company: An undivided 1/820 interest in and to all of the oil, gas and other 
minerals in and under 
160 acres being all of the SE/4 Section 17-8N-5E 

2606 Dickson Oil Royalty Company: An undivided 3/40 interest in and to all of the oil, gas and other 
minerals in and under 
The North 53 %acres of the W/2 SW/4 Section 12-8N-4E 

2607 Dickson Oil Royalty Company: An undivided 3/820 interest in and to all of the oil, gas and other 
minerals in and under 
160 acres, being all of the NW/4 Section 82-8N-4E 

2608 Dickson Oil Royalty Company: An undivided 3i160 interest in and to all of the oil, gas and other 
minerals in and under 
26% acres being the South 26% acres of Wl2 SW/4 Section 12-8N-4E 

2609 Dickson Oil Royalty Company: An undivided 1/48 interest in and to all of the oil, gas and other 
minerals in and under 
60 acres being SW/4 NW/4 and W/2 SE/4 NW/4 Section 4-8N.4E 

2610 Dickson Oil Royalty Company: An undivided 1/50 interest in and to all of the oil, gas and other 
minerals in and under 
100 acres being NW/4 SE/4, SW/4 NE/4 and S/2 SE/4 NE/4 Section 81-9N-4E 

4948 Hazel A.· Smallhorn: An undivided 1/160 iDterest in and to all of the oil, gas and other minerals in and 
under 
80 acres being N/2 NW/4 Section 28-6N-8E 

5159 Jack W. Page: An undivided 1/820 interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 8-8N-5E 

5202 L. 0. Carter Oil Company: An undivided 8/160 interest in and to all of the oil, gas and other minerals 
in and under 
160 acres being SE/4 Section 17-7N-8E 
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Z..dl•. Udse 
ND. Date 

6030 7-19-67 

6070 7-19-67 

6122 4- 9-68 

NON-PRODUCING LEASES 
ROGER MILLS COUNTY, OKLAHOMA 

L.m, 

Apple Woman 
(Contract #14-20-205-1306) 

Jonathan Red Bird et al 
(Contract #14-20-205-1306) 

L. 0. Robinson et al 

Dtsaiptirm 

All interest in 160 acres being SE/4 Sec
tion 26-14N-21W 

All interest in 160 acres being SE/4 Sec
tion 33-14N-21W 

31 36 

All interest in 658.60 acres being N /2, 
SW /4, N /2 SE/ 4, except 1.60 acres m 
NW /4 SW /4 SW /4 and % mterest 80.00 
acres being S/2 SE/4, Section 26-13N-22W 21 149 

10-11-63 Maye E. Harrison :lA! interest in 80 acres being S/2 SE/4 
Section 26-13N-22W 

STATE OF OKLAHOMA 
COUNTY OF ROGER MILLS 

NON-PRODUCING MINERALS 

53 666 

2236 L. L. Cheever: An undivided 72 interest in and to the oil, gas and other minerals in and under 
161.66 acres being Lot 8, Section 6; Lot 1, Section 7-16N-24W I.M.; N/2 NE/4 Section 12-16N-25W I.M. 

2250 A. G. Gray: An undivided 72 interest in the oil, gas and other minerals in and under 
80 acres being E/2 SE/4 Section 10-16N-26W I.M. 

2259 Edd Parvin et ux: An undivided If.! interest in and to the oil, gas and other minerals in and under 
160 acres being S/2 NW/4, N/2 SW/4 Section 10-16N-22W 

2271 J. W. Dutton: An undivided 72 interest in and to the oil, gas and other minerals in and under 
400 acres being NE/4, N/2 SE/4, E/2 NW/4, SW/4 NW/4, NW/4 SW/4 Section 22-1SN-23W LM. 

2282 A. G. Gray: An undivided lh interest in and to the oil, gas and other minerals in and under 
160 acres being SE/4 SE/4, less 0.60 acre along West side, Section 3; N/2 NE/4, SW/4 NE/4, Section 
16-15N-23W I .. M. 

2314 A. G. Gray: An undivided 72· interest in and to the oil, gas and other minerals in and under 
160 acres being S/2 SW/4 Section 17; N/2 NW /4 Section 20-16N-26W I.M. 

2316 J. L. King et ux: An undivided lit interest in and to the oil, gas and other minerals in and under 
160 acres being SE/4 Section 85-16N-25W I.M. 

2328 E. E. Davenport: An undivided ¥.1 interest in and to the oll, gas and other minerals .in and under 
160 acres being W/2 NE/4, SE/4 NE/4, NE/4 NW/4, Section 28-16N-22W 

2329 E. E. Davenport: An undivided If.! interest in and to the oil, gas and other minerals in and under 
16~ acres being SE/4 NW/4, N/2 SW/4, SE/4 SW/4 Section 28-15N-22W 

2350 E. E. Davenport: An undivided 72 interest in and to the oil, gas and other minerals in and under 
160 acres being NW/4 Section 28-16N-26W 

2397 Louisa Keller et vir: An undivided If.! interest in and to the oil, gas and other minerals in and under 
400 acres being W/2, SW/4 SE/4, Section 26; NE/4 NE/4 Section 27-16N-26W I.M. 

2455 F. P. Thome, et ux: An undivided 72 interest in and to the oil, gas and other minerals in and under 
240 acres being W/2 NW/4, Section 3; E/2 NE/.4 Section 4; N/2 SW/4 Section 19-15N-21W 

2550 W. H. Cobbs: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being NE/4 Section 15-16N-26W 

2625 Dickson Oil Royalty Company: An undivided If.! interest in and to the oil, gas and other minerals fn and 
under 
160 acres being Lot 4, Section 2; Lot 1, Section S-14N-22W; S/2 SW/4, Section 35-15N-22W 

2626 Dickson Oil Royalty Company: An undivided If.! interest in and to the oil, gas and other minerals in and 
under 
120 acres b~ing S/2 NE/4, NE/4 SE/4 Section 23-16N-22W 
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2627 Dickson Oil Royalty Company: An undivided % interest in and to the oil, gas and other minerals in and 
under . 
160 acres being N/2 SW/4 Section 7-14N-21W; E/2 SE/4 Section 12-14N-22W 

2628 Dickson Oil Royalty Company: An undivided % interest in and to the oil, gas and other minerals in and 
under 
160 acres being SW/4 Section 84-15N-21W 

2629 Dickson Oil Royalty Company: An undivided % interest in and to the oil, gas and other minerals in and 
under . 
40 acres being NW/4 NW/4 Section 14-14N-21W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF SEMINOLE 

2615 Dickson Oil Royalty Company: An undivided 1/80 interest In and to all the oil, gas and other minerals 
in and under 
80.00 acres being E/2 SE/4 Section 24-8N-5E 

979 L. Medlen: An undivided 1/24 interest in and to all the oil, gas and other minerals in and under 
120.00 acres being N/2 NE/4, SW/4 NE/4 Section 25-9N-5E 

2614 Dickson Oil Royalty Company: An undivided 1/120 interest in and to all the oil, gas and other minerals 
in and under 
120.00 acres being S/2 SW/4, NE/4 SW/4 Section 11-8N-5E 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF STEPHENS 

930 J. C. Cooke Oil & Gas Co.: An undivided % interest in an,d to all the oil, gas and other minerals in and 
under 
153.21 acres being Lots 8, 4, E/2 SW /4 Section 19-2S-4W 

946 J. C. Cooke Oil & Gas Co.: An undivided * iD.terest in and to all the oil, gas and other minerals in and 
under 
40.00 acres being NW /4 SE/4 Section 5-3S-4W 
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NON-PRODUCING LEASES 
WASHITA COUNTY, OKLAHOMA 

uut lAue 
No. o ••• WIOO Dttcription 

6044 7- 6-67 Marybelle (Curtis) All interest in 160.00 acres being SE/4 
Lone Bear- Contract Sec. 3-11N-17W. 
14-20-205-1280 

6190 10- 8-69 M. A. Prichard, et ux All interest in 80.00 acres being E/2 NE/4 
and % interest in 80.00 acres being W /2 
NE/4 Sec. 33-8N-16W. 

6193 10- 8-69 Preston A. Godfrey, et ux All interest in 240.00 acres being SW /4 
Sec. 27, E/2 SE/4 Sec. 28-8N-16W. 

6229 6-17-60 Bret Record, et ux All interest in 160.00 acres being SE/4 
Sec. 21-8N-15W. 

6230 6-18-60 R. M. Kobs, et al All interest in 160.00 acres being SE/4 
Sec. S3-9N-15W. 

6231 6-18-60 R. M. Kobs, et al lAl interest in 160.00 acres being NE/4 
Sec. 20-8N-15W. 

6-18-60 E. M. Bradbury, et ux 1/6 interest in 160.00 acres being NE/4 
Sec. 20-8N-16W. 

5-18-60 Gladys L. Butterfield, et vir 1/6 interest in 160.00 acres being NE/4 
Sec. 20-8N-15W. 

6-18-60 Margaret E. Daniels 1/6 interest in 160.00 acres being NE/4 
Sec. 20-8N-16W. 

6250 6-22-60 Fred Wheeler, et al All interest in 145.60 acres being Lot 6 
Contract 14-20-0206-18270 in NW/4, Lot 1 in SE/4, Lot 4 in SW/4 

Sec. 35-8N-14W. 

6268 6-22-60 Flora Satepeabtaw, et al All interest in 162.55 acres being Lot 1 of 
Contract 14-20-0206-18271 SE/4 Sec. 84, Lots 3, 4, 6, 6, SW/4 SW/4 

Sec. 35-8N-14W. 

6263 7-28-60 James E. Derryberry, et ux All interest in 160.00 acres being S/2 
SW/4, W/2 SE/4 Sec. 16-8N-14W. 

6268 9-10-60 Harvey Schmidt, et al All interest in 160.00 acres being SW /4 
Sec. 8-8N-14W. 

6269 9- 6-60 L. B. Weidenmaier, et ux lAl interest in 160.00 acres being SW /4 
Sec. 22-8N-14W. 

6276 8-19-60 Prudie Two Crows - All interest in 160.00 acres being NE/4 
Contract #14-20-205-2222 Sec. 19-10N-16W. 

6277 1-18-61 Charlie McComack, Jr., et ux All interest in 80.00 acres being E/2 NE/4 
Sec. 31-9N-15W. 

6283 1-13-61 Minnie Lee Harrison All interest in 80.00 acres being N /2 
NE/4 Sec. 30-9N-15W. 

~50 6-19-58 Carl F. Kayser, et ux All interest in 160.00 acres being SE/4 
Sec. 14-11N-17W. 

4551 6- 9-58 Eddie H~ Kayser All interest in 820.00 acres being W /2 
Sec. 22-11N-17W. 

4590 9-24-58 George W. Reimer, et ux All interest in 160.00 acres being SE/4 
Sec. 28-11N-16W. 

4591 9-28-58 Henry J. Vogt, et ux All interest in 160.00 acres being SW/4 
Sec. 26-10N-15W. 

4596 9-24-58 George W. Reimer, et ux All interest in 160.00 acres being NE/4 
Sec. 17-11N-16W. 
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IAII< 
No. 

4731 6-17-60 Ollie Nix, et vir 

5-17-60 Bessie Fletcher, et vir 

5050 10- 8-59 Maud Chappelear 

6063 2-13-61 Emil Gemaehlich 

6064 1-10-61 Charlie McCornack, 'Jr., et ux 

5069 2-14-61 Margaret Horn 

5070 1-10-61 Charlie Maupin 

5072 1-13-61 Leo George Vogt, et ux 

5079 1-10-61 Charlie Maupin 

5080 10- 8-59 Albert W. Cooper, et ux 

5081 2-14-61 0. L. Megli; et ux 

5082 2-14-61 0. L. Megli, et ux 

5087 1-10-61 J. M. Price, et 1ix 

5094 1-10-61 Barney L. Brence, et ux 

5110 10- 6-59 Lester A. Richey, et ux 

5111 1-12-61 Ed Huebert, et ux 

5174 2-14-61 Edward Mulder, et al 

5175 2-14-61 Cora Mae Bennett 
Stratton, et al 

6177 10- 6-69 Edd J. Mandrell, et ux 

5289 1- 9-63 Alfred Stehr, et ux 

6010 6-28-57 John Bergen, et ux 

6036 7- 5-57 Standing Woman 
Contract 14-20-205-1228 

6037 7- 5-67 Walking Ahead 
Contract 14-20-205-1227 

6071 1-10-61 William W. Maupine et ux 

,-'\'. ·' •.•. r.•- :- ... •·:·~·. ~·- ... ..-•••: ""."'' .,.,, "·'· 
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Due~iption 

All interest in 80.00 acres being E/2 SW/4 
Sec. 28-9N-14W. 

All interest in 80.00 acres being W /2 
SW /4 Sec. 28-9N-14W. 

All interest in 160.00 acres being NW /4 
Sec. 1-8N-I6W. 

All interest in 240.00 acres being S/2 
SE/4, SW/4 Sec. 4-10N-18W. 

I 
All interest in 80.00 acres being S/2 
NE/4 Sec. 30-9N-16W. 

All interest in 160.00 acres being SW /4 
Sec. 17-9N-16W. 

%interest in 80.00 acres being W/2 NE/4 
Sec. 18-9N-16W. 

All interest in 80.00 acres being W /2 
SE/4, % interest in 80.00 acres being 
E/2 SW/4 Sec. ll-9N-15W. 

lh interest in 157.64 acres being Lots 1, 
2, E/2 NW/4 (NW/4) Sec. 18-9N-15W. 

All interest in 80.00 acres being E/2 SE/4 
Sec. 11-8N-15W. 

All interest in 80.00 acres being S/2 NE/4 
Sec. 1~11N-14W. 

All interest in 160.00 acres being SE/4 
Sec. 14-11N-14W. 

All interest in 160.00 acres being SE/4 
Sec. 20-9N-15W. 

All interest in 160.00 acres being NW ( 4 
Sec. 20-9N~l6W. 

All interest in 308.45 acres being Lots 1, 
2, E/2 NW/4, NE/4 Sec. 7-8N-15W. 

All interest in 160.00 acres being SW /4 
Sec. 29-10N-15W. 

All interest in 160.00 acres being Lots 3, 
4, S/2 NW/4. Sec. 1-9N-14W. 

All interest in 160.00 acres being SE/4 
Sec. I-9N-14W. 

All interest in 80.00 acres being S/2 
NW/4 Sec. 12-8N-15W. 

All interest in 160.00 acres being NW /4 
See. 13-11N-17W. 

All interest in 160.00 acres being NE/4 
Sec. 1-11N-15W. 

All interest in 72.90 acres being Lots 6 & 
7 in SW/4 Sec. 6-11N-16W. 

All interest in 92.95 acres being W /2 
W/2 Lot 3, W/2 W/2 SE/4 NW/4 & Lots 
4, 6 of NWI4 Sec. 6-11N-I6W. 

% interest in 80 acres being E/2 NE/4 
Section-18-9N -15W. 

Rttorild 
Booi P•r• 

806 468 

305 465 

306 433 

806 497 

305 477 

306 606 

305 481 

805 491 

805 479 

805 435 

805 601 

805 496 

805 476 

805 487 

805 453 

805 473 

305 493 

805 499 

. 805 441 

806 511 

289 67 

805 483 

EXHIBIT C-2- Page 45 

, .:.,..~···-·-~-, -·: -·-·- ••··.-·-·:··.~:--·,"':.::~-~· ·.~··:-~·~·-r••· .. ·· ... -·--···-~•. 

W0000576 



NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF WASHITA 

2618 Dickson Oil Royalty Company: .An undivided If.! interest in and to all the oil, gas and other minerals in 
and under 

160.00 acres being NW /4 Section 14-11N-16W 

NON-PRODUCING LEASES 
. WOODS COUNTY, OKLAHOMA 

l.<ut l.cdst Rcttl1tlctl 
·No. D•tr LtSSM IkstriiJiion Booi P.qe 

6317 8-28-63 Hazel Edna Pfleider, et vir All interest in 160 acres being SE/4 See--
tion 27-29N-14W 229 505 

6324. 10- 3-62 Neva Fern Wilhite, et vir All interest in 127.80 acres being Lots 8 
& 4, S/2 NW/4 Section 16-29N-14W 219 220 

5355 8-29-63 Pearl Hood, et al All interest In 160 acres being NE/4 Sec-
tion 2-28N-14W 280 46 

5356 8-29-63 Alvin W. Sternberger All interest in 160 acres being NE/4 Sec-
.tion 10-28N-14W 280 12 

5628 7-14-55 Nora L. Laycox, et al All interest in 80 acres being N/2 SE/4 
Section 11-24N-15W 151 193 

5629 7-14-55 Julia P. Krobb, et vir All interest in 80 acres being S/2 SE/4 
Section 11-24N-15W 151 195 

6630 7-13-55 John A. Hall, et ux All interest in 160 acres being SW /4 Sec-
toin 8-27N-15W 151 197 

5682 .7-18-65 Isaac Jaekel, et ux All interest in 160 acres being SE/4 Sec-
tion 24-27N-15W 161 190 

6688 7-14-65 Mattie Jones All interest in 160 acres being SW /4 Sec-
tion 26-29N-16W 161 187 

5635 7-14-65 Alta B. McCann, et al All intereSt in 160 acres being S/2 SW/4 
Section 24; W/2 NW/4 Section 25-24N-
16W 161 256 

5686 8-12-57 John H. Hull, et ux All interest in 280 acres being N /2 SW /4 
Section 86-24N-16W, I.M.; SW/4 & SW/4 
NW /4 Section 11-28N-16W 162 49 

5689 10-11-56 The Atkinson, Warren and 'I!! Interest In 160 acres being NW /4 Sec-
Henley Company, a Corporation tion 88-28N-15W 158 84 

7-22-56 Walter S. King, et ux 'I!! interest in 160 acres being NW /4 Sec-
tion 88-28N~15W 168 82 

5690 7-22-56 WalterS. King, et al All interest in 160 acres being NE/4 Sec-
tion 88-28N-16W 158 36 

5727 3-16-56 Ida Wagner All interest in 80 acres being S/2 SW/4 
Section 9-26N-18W 161 467 

6585 8- 1-63 George F. Keck, et al All interest in 160 acres being SW /4 Sec-
tion 1-28N-14W 230 430 

6584 8- 1-63 George F. Keck, et al All interest in 160 acres being SE/4 Sec-
tion 81-29N-18W 230 428 
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Lust u••• Rttardd 
Na. Dtmiptiim 

6592 9-13-63 Ralph H. Trenary All interest in 165.91 acres being Lots 1 & 
2, S/2 NE/4 Section S-28N-14W. The 
above lease subject to Operating Agree-
ment dated 2-26-64, between J. M. Huber 
Corporation, as Operator, and Wilcox Oil 
Company and Continental Oil Company 
as non-Operators in which Wilcox Oil 
Company owns 88.8883%. 

6639 11-16-61 Frank A. Scripsick, et ux % interest in 166.24 acres being Lots 1 & 
2, E/2 NW/4 Section 31-29N-13W 

6640 11-16-61 Frank A. Scripsick, et a) % interest in 165.01 acres being Lots 1 & 
2, S/2 NE/4 Section 1-28N-14W 

6641 11-16-61 Frank A. Scripsick, et ux % interest in 160 acres being NE/4 Sec-
tion 7-28N-13W 

6642 11-21-61 Wilbur H. Tanner, et nx % interest in 160 acres being SW /4 Sec-
tion 82-29N -18W 

6643 11-26-61 Clair Grace Roberson, et al %interest in 160 acres being NW/4 Sec-
tion 82-29N-18W 

6644 6-22-69 Lula B. Grant, et al lil interest in 160 acres being NE/4 Sec-
tion 36-29N-14W 

6645 12- 2-61 Guy J. Ebersole, et ux lh interest in 154.62 acres being Lots S, 4 

i ' ;. & 5, SE/4 NW/4 Section 6-28N-18W 

6646 12- 5-61 Guy Ebersole, et al % interest in 158.74 acres being Lots 3 & 
4, E/2 SW/4 Section 31-29N-18W 

6660 2-28-64 T.·W. Mantz, et al All interest in 90 acres being North 90 
acres of NW/4 Section 26-29N-14W 

STATE OF OKLAHOMA 
COUNTY OF WOODS 

NON-PRODUCING MINERALS 

Baal. 

231 

213 

213 

218 

218 

213 

218 

218 

213 

234 

1713 C. Hudspeth: An undivided %r interest in and to all the oil, gas and other minerals in and under 
160.00 acres being S/2 SW/4 Section 23, E/2 NW/4 Section 26-27N-18W 

1991 W. G. Parker: An undivided %r interest in and to all the oil, gas and other minerals in and under 

160.00 acres being NW/4 Section 18-28N-14W 

Pt~~t 

15 

179 

182 

200 

197 

188 

185 

194 

191 

579 

2140 Edward Snavely et ux: An undivided % interest in and to all the oil, gas and other minerals in and 
under 
840.71 acres being Lots 1, 2, 4, S/2 NE/4, S/2 NW/4, NE/4 SW/4, S/2 SW/4, SE/4 Section 14, Lot 1, 
S/2 NE/4, S/2 SE/4 Section 15, NE/4 Section 23-29N-18W 

2165 Edward Snavely et u:ic: An undivided % interest in and to all the oil, gas and other minerals in and 
under 

2080.00 acres being S/2 NE/4, SE/4 Section 17, W/2 W/2 Section 21, E/2, S/2 NW/4, SW/4 Section 
20, S/2 SE/4, NE/4 SE/4, S/2 SW/4, NW/4 SW/4 Section 29, S/2 NW/4, S/2 Section 82, N/2 
Section 38, SW/4 Section 33-29N-18W 

2166 Edward Snavely et ux: An undivided %. interest in and to all the oil, gas and other minerals in and 
under 

200.00 acres being SW/4 Section 17, NE/4 NW/4 Section 20-29N-18W 

2180 E. E. Whatley: An undivided % interest in and to all the oil, gas and other minerals in and under 

160.00 acres being SE/4 Section 23-29N-19W 

2131 E. E. Whatley: An undivided % interest in and to all the oil, gas and other minerals in and under 

i6o.~o acres being SE/4 Section 84-29N-19W 
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NON-PRODUCING LEASES 
WOODWARD COUNTY, OKLAHOMA 

Luu Lutt Rmxtlttl 
No. D•t• La tor Dttaiption Bool P•g• 

6748 6-13-56 C. E. Cross, et ux All interest in 160 acres being E/2 NW/4, 
W/2 NE/4 Section 21-22N-18W 117 229 

5768 3-13-56 Lizzie J. Chaste! All interest in 80 acres being N /2 SW /4 
Section 35-23N-17W, I.M. 117 411 

~ 

6771 6:22-56 Frank A. Roedell, et ux lh interest in 160 acres being NE/4 Sec-
tion 21-23N-17W 117 573 

5932 11- 1-61 Hazel M. R&ndolph, Ind. !A, interest in 80 acres being W /2 SW I 4 
and as Executrix. of the Section 10-2SN-22W 183 116 
Estate of L. S. Randolph, 
Deceased 

10-23-61 P.M. Buckley lh interest in above described lands. 183 114 

10-28-61 L. H. Witwer, et ux % interest in above described lands. 188 112 

5933 10-23-61 James F. Nagle, et al % interest in 80 acres being E/2 SW /4 
Section 21-24N-20W 183 120 

10-23-61 L. H. Witwer, et ux ~ interest in above described lands. 183 119 

11- 1-61 Hazel M. Randolph, Ind. l;4, interest in above described lands. 183 122 
and as Executrix of 
the Estate of L. S. 
Randolph, Deceased 

5934 10-31-56 Robert G. Feese, et ux 192/1024 interest in 137.29 acres being 
Lots 8 & 4, SE/4 NW/4 Section 3-24N-
21W 127 280 

5935 11- 1-56 T. H. Rutledge, et ux % interest in 200 acres being E/2 NE/4; .. 
NE/4 SE/4; Section 10; SW/4 NW/4; 
NW/4 SW/4; Section 11-24N-21W 123 470 

11- 1-56 The Federal Land Bank % interest in 40 acres being NE/4 NE/4 
of Wichita, Kansas Section 10-24N-21 W 123 600 

5936 11- 2-56 Mable J. Binding, a widow 1/16 interest in 160 acres being SW/4 
Section 12-24N-21W 123 688 

11- 1-66 Cora Jividen, a widow % interest in 160 acres being S.W /4 Sec-
tion 12-24N-21W, I.M. 123 692 

11- 1-66 L. S. Randolph % interest in 160 acres being SW /4 Sec-
tion 12-24N -21 W 123 696 

6565 8- 8-63 United States of America 60% interest in 234.54 acres being Lots 1, 
2, 8, 4 and SE/4 NE/4 and NEI4 SE/4 
Section 5-24N-22W 

(' 
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STATE OF OKLAHOMA 
COUNTY OF WOODWARD 

NON-PRODUCING MINERALS 

2126 

2136 

2146 

2161 

2162 

2166 

2163 

2168 

2188 

2184 

2196 

2046 

Gottfried Feil: An undivided !J!J interest in and to all of the oil, gas and other minerals in and· under 
160 acres being SE/4 Section 2S-22N-22W 

George Stricker: An undivided % minerals interest in and to all of the oil, gas and other minerals in 
and under 
160 acres being W/2 NE/4 and W/2 SE/4 Section 34-22N-22W 

R. H. Cox: An undivided !J!J interest in and to all of the oil, gas and other minerals in and under 
820 acres being S/2 Section 22-28N-22W 

Wood Syrie: An undivided 2h interest in and to all of the oil, gas and other minerals in and under 
160 acres being W/2 SW/4 and SW/4 NW/4 of Section 8; and NW/4 NW/4 Section 17-21N-19W 

George Stricker, Jr.: An undivided lh interest in and to all of the oil, gas and other minerals in and 
under 
160 acres being E/2 NW/4 and NE/4 SW/4 and NW/4 SE/4 of Section 18-22N-21W 

Ferninand Beuke: An undivided % interest in and to all of the oil, gas and other minerals in and under 
80 acres being E/2 SW/4 Section 26-21N-22W 

Henry A. Domer: An undivided 'h interest in and to all of the oil, gas and other minerals in and under 
160 acres being NE/4 Section 83-21N-20W 

Harry E. Rogers: An undivided !J!J interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 81-22N-21W ' 

Vernie L. Srnith: An undivided % interest in and to all of the oil, gas and other minerals In and under 
160 acres being SE/4 Section 12-21N-20W 

L. B. Krouth: An undivided '%. Interest in all of the oil, gas and other minerals in and under 
80 acres being N/2 NW/4 Section 27-22N-20W 

John Raymond Nelson: An undivided 2h interest in and to all of the oil, gas and other minerals in 
and under 
160 acres being W/2 NW/4 Section 6 and E/2 NE/4 Section 6-21N-19W 

Edward L. Leighton: An undivided one-half (%) interest in and to all of the oil, gas and other minerals 
in and under and that may be produced from 
2,840 acres, more or less, being all of SW/4 & W/2 SE/4 & SE/4 SE/4 Section 22; and N/2 NE/4 & 
NW/4 & N/2 SW/4 & SW/4 SW/4 Section 27; and E/2 Section 28; and all Section 33; and W/2 NW/4 
and SW/4 SW/4 Section 34, all in 26N-l8W; and W/2 NW/4 and SW/4 Section 4; and all Section 5; 
and NW/4 and W/2 NE/4 Section 8, all in 26N-18W 

2098 W. H. Lothman: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160 acres being NE/4 Section 14-20N-21W 

2096 W. H. LothmaD.: An undivided % interest ·in and to all of the oil, gas and other minerals in and under 
820 acres being W/2 SW/4 Section 2; and E/2 SE/4 Section 3; and SE/4 NW/4 and N/2 SW/4 and 
SW/4 SW/4 Section 11, all in 20N-20W 

2099 Floyd 0. Howarth: An undivided Y.a interest in and to all of the oil, gas and other minerals in and under 
160 acres being S/2 NE/4 and N/2 SE/4 Section 20-22N-17W 

2100 Floyd 0. Howarth: An undivided Y.a interest in and to all of the oil, gas and other minerals in and under 
160 acres being E/2 SW/4 and NW/4 SW/4 and SE/4 NW/4 Section 21-22N-17W 

2116 W. H. Lothman: An undivided % interest in and to all of the oil, gas and other minerals in and under 
820 acres being E/2 Section 18-21N-21W · 

2119 M. L. Bleckley: An undivided 1h interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section S2-22N-21W 

2120 George Stricker, Jr.: An undivided % interest in and to all of the oil, gas and other minerals in and 
under 
169 acres, being NW/4, except 1 acre out of center of the North side of said quarter, of Section 27-
22N-22W 

2121 Floyd 0. Howarth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160_aeres being NE/4 Section 16-26N-19W 
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2201 J. M. Erwin: An undivided* interest in and to all of the oil, gas and other minerals in ~nd under and 
that may be produced from 
1,094.63 acres, more or less, being Lots 6 & 7 of Section 81-21N-17W; and Lots 1 and 2 and SW/4 

. NE/4 and Lot 8 and S/2 SE/4 arid NW/4 SE/4 and W/2 Section 36-21N-18W; and Lots 1 and 2 ·of 
Section 25-21N-18W; and Lots 3 and 4 and S/2 NW/4 of Section 1-20N~18W; and SE/4 Section 1-
20N-18W; and Lot 2 and SE/4 SE/4 of Section 26-21N-18W · 

2228 Samuel B. Wood: An undivided 2h interest in and to all of the oil, gas and other minerals in and under 
320 acres being NW/4 and N/2 SW/4 and SW/4 NE/4 and NW/4 SE/4 Section 24-21N-21W 

2230 George C. Phillips: An undivided % interest in and to all of the oil, gas and other minerals in and un~ 
160-acres being N/2 SE/4 and E/2 SW/4 Section 28-21N-19W 

2237 Nettie Croskey: An undivided % interest in and to all of the oil, gas and other minerals in and under 
80 acres being W/2 NW/4 Section 28-21N-17W 

2243 George F. Marston: An undivided :JA interest in and to all of the oil, gas and other minerals in and under 
160 acres being SW/4 Section 3S-21N-22W 

2461 Wiley Walters: An undivided % interest in and to all of the oil, gas and other minerals in and under 
800 acres being NE/4, S/2 Section SO; and N/2 Section 81-25N-18W 

2464 L. B. Krouth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
115 acres being W/2 NW /4 Section 17 and that part of W /2 SW/4 of Section 8 lying and being South 
of The A.T. & S.F. R.R. Co. ROW 22N-22W 

2470 L. B. Krouth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 1-20N-22W 

2480 L. B. Krouth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160 acres being NW /4 Section 15-21N-22W 

3094 Irish Syndicate Live Stock & Loan Company: An undivided % interest in and to all of the oil, gas aJ!.d 
other minerals in and under · 
240 acres being Lots 1, 2, 3 and 4 and SE/4 NE/4 and NE/4 SE/4 Section 5-24N-22W 

STATE OF TEXAS 
COUNTY OF CALLAHAN 

NON-PRODUCING MINERALS 
T-71 John F. Dickson: An undivided 19/250 interest in and to all the oil, gas and other minerals in and under 

Tract 1: 820.00 acres being E/2 of Section 149, B.B.B. & C. Ry. Co. Survey, patented to S. M. Swenson 
by Patent 29,-Vol. 14. 

c.. ... 
No. 

Tract 2: 125.00 acres being out of Survey No. 1, I & GN Ry. Co. Survey, patented toW. J. Glenn by 
Patent No. 256 in Vol. 64. 
Said tracts being the same land described in the certain Mineral Deed dated October 1, 1930, 
by and between John L. Dickson, Grantor, and H. F. Wilcox Oil and Gas Company of Texas, 
Grantee, recorded December 1, 1980, in Book 185, · at page 686, of the records of Callahan 
County, Texas. 

Ussor 

NON-PRODUCING LEASES 
CARSON COUNTY, TEXAS 

Duaiption 
IUcori<i 

Boo~ Pqe 

6586 2-11-60 G. H. Deahl, et al All interest in 810.33 acres being W /2 
Sec. 28, in Blk. T of AB&M Survey, l!lss 
9.67 acres 

5697 9- 9-57 Nolan Judy, et ux 
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NON-PRODUCING LEASES 
CLAY COUNTY, TEXAS. 

Ussor 

3879 9-28-43 George W. Scaling, et al 

NON-PRODUCING MINERALS 

Ducripticm 

:1;4 interest in 80 acres being west 80 acres 
of SW/4 Sec. 15, HT&B Survey A-217, 
subject to P.P. of $8,000.00 from :JA. of 
% ORI reducible to 3/82 of 7/8 ORI after 
payout. 

STATE OF TEXAS 
COUNTY OF COKE 

R«t11tlttl 
BooA: P111< 

140 553 

T-72 John L. Dickson: An undivided 1/32 interest in and to all the oil, gas and other minerals in and under 
160.00 acres being the Northeast :1;4 of Section 8, Block W, Certificate 2/1549 T & P Ry. Co. Land. 
Subject to oil and gas lease dated February 8, 1962, executed by J. R. Sims, as Agent and Attorney in 
fact :for L. S. Abbott et al Lessor, to Norris B. Creath, Lessee, recorded in Vol 141, page 251 Deed 
records of Coke County, Texas. 

& ... 
No. Lessor 

6892 4-26-44 J. F. Gaines, et ux 

NON-PRODUCING LEASES 
COLEMAN COUNTY, TEXAS 

Description 

% interest in 82.80 acres being Blk. 13 of 
the John H. Barclay Survey No. 700, less 
South 20 acres thereof, subject to an un
reduced 3/64 of 7/8 ORI. 
All interest in 49.85 acres being the west 
49.85 acres of Blk. 14 of the John H. 
Barclay Survey No. 700, subject to 1/16 
ORI 

STATE OF TEXAS 
COUNTY OF ERATH 

NON-PRODUCING MINERALS 

RtUJrtlttl 
BooA: Pttgr 

249 820 

T-67 J. C. Cooke Oil Company: an undivided :1;4 interest of l1fl of all the oil, gas, casinghead gas and all other 
production that may be obtained from 
The West 50 acres of the South 284 acres of the J. E. Smith 497 acre subdivision of the Thomas Stubble-

Lrt~st 
No. 

field Survey · 

Lessor 

NON-PRODUCING LEASES 
HENDERSON COUNTY, TEXAS 

Description 

6329 9-18-61 Billie Gene Wright, et ux All interest in 122.25 acres being out of 
the Dickerson Parker Survey; also, all 
interest in 34.00 acres being out of the 
J. N. Acosta 160 acre Survey, both of 
which tracts are more fully described in 
lease reference hereby being made to said 
lease and said description in said lease 
being hereby incorporated by reference. 

6330 0-18-61 Alva L. Jolliff, et al All interest in 40 acres being NE/4 NE/4 
of the 640 acre George E. Harrison, A-864 
Survey as more fully described in lease 
reference hereby being made to said lease 
and said description in said lease being 
hereby incorporated by reference. 

RteorJtl 
BooA: Pq< 

605 69 

506 43 
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6331 9-18-61 G. U. (Jack) Browning, et ux 

6332 9-18-61 Evelene Sue Bass, et al 

6333 9-18-61 G. U. (Jack) Browning, et al 

9-18-61 A. E. McCain, et ux 

6335 9-18-61 H. C. Barton 

6334 9-18-61 G. U. (Jack) Browning, et al 

6363 9-18-61 Cuba English, et al 

9-18-61 K. E. Browning, et al 
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All interest in 40 acres being out of the 
Isaac Williams Survey, Abstract No. 802, 
as more fully described in lease reference 
hereby being made to said lease and said 
description in said lease being hereby in-
corporated by reference. 605 63 

All interest in 100 acre11 being out of the 
James K. Brown Survey, No. A-64, as 
more fully described in lease reference t' 
hereby being made to said lease and said 
description in said lease being hereby in-
corporated by reference. 606 51 

~ interest in 50 acres being out of the 
Isaac Williams Survey, Abstract No. '802, 
as more fully described in lease reference 
hereby being made to said lease and said 
description in said lease being hereby in-
corporated by reference. 605 47 

~ interest in 50 acres being out of the 
Isaac Williams Survey, Abstract No. '802, 
as more fully described in lease reference 
hereby being made to said lease and said 
description in said lease being hereby in-
corporated by reference. 505 49 

All interest in 5.00 acres being out of the 
James K. Brown Survey, A-64, as more 
fully described in lease reference hereby 
being made to said lease and said descrip-
tion in said lease being hereby incorpor-
ated by reference. 505 46 

2h interest in 62.60 acres being out of the ~--

Susan Head Survey, Abstract No. A-293; 
as more fully described in lease reference 
hereby being ·made to said lease and said 
description in said lease being hereby in-
corporated by reference. 506 288 

746/1260 interest in 194.80 acres being 160 
acres out of the Willis Parker Survey, 
5.00 acres out of the Jackson Wells Sur-
vey and 29.80 acres being Blk. 8 of the 
George Bonds 320 acre Survey each of 
which is more fully described in .lease ref-
erence hereby being made to said lease 
and said description in said lease being 
hereby incorporated by reference. 509 481 

126/1260 interest in 194.80 acres being 
160 acres out of the Willis Parker Survey, 
5.00 acres out of the Jackson Wells Sur-
vey and 29.80 acres being Blk. 8 of the 
George Bonds 320 acre Survey each of 
which is more fully described in lease 
reference hereby being made to said lease 
and said description in said lease being 
hereby incorporated by reference. 509 484 
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UIU< 
No. wsor 

9-18-61 Earnest English 

Descriptirm 

160/1260 interest in 194.80 acres being 
160 acres out of the Willis Parker Survey, 
6.00 acres out of the Jackson Wells Sur
vey and 29.80 aeres being Blk. 8 of the 
George Bonds 320 acre Survey each of 
which is more fully described in lease ref
erence hereby being made to said lease 
and said description in said lease being 
hereby incorporated by reference. 

9-18-61 H. W. (Hamp) English 160/1260 interest in 194.80 acres being 
160 acres out of the Willis Parker Survey, 
5.00 acres out of the Jackson Wells Sur
vey and 29.80 acres being Blk. 8 of the 
George Bonds 320 acre Survey each of 
which is more fully described in lease ref
erence hereby being made to said lease 
and said description in said lease being 
hereby incorporated by reference. 

STATE OF TEXAS 
COUNTY OF LIMESTONE 

609 498 

609 491 

NON-PRODUCING MINERALS 
T-79 John L. Dickson: .An undivided .14548 interest in and to the oil, gas and other minerals in and under 

14.00 acres known as the King Dancer Tract out of the Pedro Varella XI League Grant, more particularly 
described as follows: Beginning at the Southeast comer of the Mariah Slaughter Tract, a stake in 
the East line of said King Dancer's 56 acre Tract, 396 varas South 35 East from the Northeast comer 
of said 56 acre tract; thence South 65 West with Mariah Slaughter's South line 876.5 varas; thence 
South 45 East with the West line 223.5 Varas; thence North 55 East 344.8 varas; thence North 35 West 
221.7 varas to the place of beginning, and containing 14 acres of land, more or less. 

The Above is subject. to a reservation as set forth in a certain mineral deed dated January 28, 1930, 
executed by L. L. Steele to John L. Dickson and covering the above described land, said deed being 

·filed for record on February 4, 1930, and is recorded in Vol. 211 at page 500 of the Deed Records of 
said County and State. Said reservation provides to-wit: It is understood between the grantee and 
grantor herein that should there at any time be oil or gas, or either of them, produced from a greater 
depth 8160 feet, the grantee herein shall receive only .007956 of the oil, or one-half of the interest 
transferred. in this deed to the present production from a greater depth than 8,150 feet. Or in other 
words, the grantor herein reserves one-half of all the oil, gas, or other minerals that may be produced 
from a greater depth than 3,160 feet from this interest. 

T-80 John L. Dickson: An undivided 38/46080ths interest in and to the oil, gas and other minerals in and under 
A part of the Pedro Varella XI League Grant, in Limestone County, Texas: Beginning on the West line 
of the J. R. Henry Tract where the same is crossed by Rocky Creek; thence down said creek to the 
East line of the Ross Tract; thence Southward with the East line of the said Ross Tract to its SE 
comer; thence North 45 East to the West line of the Henry Tract; thence North 45 West to the place 
of beginning, containing 60 acres, more or less, and known as the Alexander place, and being the 
same land conveyed to M. Alderman by deed dated November 6, 1910, by Ynez R. Mexia, I. May 
Mexia, May D. Mexia and C. E. Mexia; also being the land that was bought by Herbert Bluitt from 
Joseph and Julius Nussbaum by deed date day o 19_, 
recorded in volume 60, page 363, Deed Records of Limestone County, Texas, to which deed reference 
IS HEREBY made for all lawful purposes. 

The above is subject to the following reservation, to-wit: It is hereby understood between the grantee 
and the grantor herein that the grantee herein shall receive no part of the oil, that may hereinafter be 
produced from a depth greater than 3,160 feet. 
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UdS< 
No. 

z... .. 
Dot< Uuor 

6341 11-21-61 Dan B. Cole, et ux 

6342 11;.;28~61 Joe R. Hinds, et ux 

NON-PRODUCING LEASES 
MADISON COUNTY. TEXAS 

Dtmiplion 

lh interest in 291.97 acres out of the 
Daniel Parker and James Burns Surveys 
more fully described in lease, reference 
hereby being made to said lease, and sa_ld 
description in said lease being hereby in
corporated by reference. 
Jh interest in 845.27 acres comprising ten 
tracts out of the Daniel Parker Survey 
and the .J. Wo-odruff Survey being more 
fully described in lease, reference hereby 
being made to said lease, and said descrip
tion in said lease being hereby incorpor
ated by reference 

STATE OF TEXAS 
COUNTY OF MONTAGUE 

NON-PRODUCING MINERALS 

Record ttl 
Booi Post 

186 704 

186 706 

3229 Frank H .. Dunn: An undivided 10/llOths interest in and to the oil, gas and other minerals in and under 
110 .acres being a part of Section No. 6, E.T. R.R. Co. Survey, Abst 280 Described as follows: Be
ginning 356 %. vrs. S. 45E. from the West corner of the East Quarter (E/2) of said Section No. 5; 
thence S. 45E. 593 %. vrs. to the South Corner of said East Quarter of said Section No. 5; thence N.45E. 
950 vrs. to the East corner of said section No. 6; thence N. 46W. 712 % vrs. to a corner in the N.E. 
Boundary line of said Section; thence 8.45 W. 476 vrs. to corner; thence S.45E. 118 %. vrs. to comer; 
thence S.45W. 475 vrs. to the place of beginning. 

3243 Frank H. Dmm: An undivided 10/148ths interest in and to the oil, gas and other minerals in and under 
148 acres being a part of the Mary Freeland Survey, Abstract No. 1481 described as follows: Beginning 
·at the North corner of said Mary Freeland Survey, the same being also the North corner of Section No. 
6·as surveyed for E.T. R.R. Co. by virtue of Cert. No. 286, situated about 5 miles S. 55"E. from the 
Town of Montague, Texas; thence S.47"W. With the N.W. line of said Mary Freeland Survey 950 vrs to 

·its West corner; thence So. 43"E. 950 vrs. to Its south comer; thence N. 47"E. 542 vrs. to a creek; thence 
in a northerly direction with said creek 1366 feet to the N.E. line of said Mary Freeland Survey at a 
point 856 feet N. 43"W. from the East comer of said Mary Freeland Survey; thenee N. 43"W. 642 vrs 
to the place of beginning. 

LtdJt 
No. 1A11or 

NON-PRODUCING LEASES 
STEPHENS COUNTY, TEXAS 

D~1criplicm 

3480 12-16-40 Annie c. Whallen, et al All interest in 80 acres being S/2 E/2 of 
the TE&L Survey ~o. 1089, Abstract No. 
370. 
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EXHIBIT C3 

OTHER INTERESTS IN LAND UNDER THAT CERTAIN PLAN OF 
REORGANIZATION DATED MAY 13, 1964, BY AND BETWEEN 

WILCOX OIL COMPANY, TENNESSEE GAS TRANSMISSION 
COMPANY AND WXC COMPANY. 

KINGMAN COUNTY, KANSAS 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

Leue 
No. 

6285 3-20-61 Bamey B. DeWeese and 
Lela N. DeWeese 

Description 

NE/4 NW/4 Section 17-29S-7W 

BECKHAM COUNTY, OKLAHOMA 

R«ordtd 
B~ P•s• 
Not given 

RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 
Leue 
No. 

1983 8-23-50 Cleo Walter et al 

1983 11-19-49 Cleo Walter 

Brit/ Description 

N/2 Section 24-10N-21W 

N/2 NE/4 Section 23, S% SE/4 Section 
14-10N-21W 

Retordtd 
Bool P•a• 

84 306 

80 456 

CREEK COUNTY, OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

L:111e 
No. Wssor-Grdnlor 

1983 6-11-86 Harriet P. Gilstrap 

1983 8- 8-41 Lizzie Morrison Jones 

1983 8- 8-41 Ada Hill Anderson 

1983 8- 8-41 Oscar Harany 

1983 11-18-35 Pearlie Irene Roberts 

1988 4- 4-29 Addie Cunningham 

1988 4- 4-29 H. H. Harrison 

1983 6-12-27 H. H. Harrison 

1988 8-24-86 C. W. Porter 

1988 4-10-86 M. J. McSand 

1988 4-17-86 Ed Abraham et al 

1988 9-14-87 W. G. Pardoe et al 

1988 8-14-86 Deeter Slyman 

1983 3- 9-86 J. E. Nipp et al 

1983 4-17-25 S. P. Stubblefield 

1983 4-11-29 Charles P. Fronchat 

1988 5-21-29 David Lee Allen, by his 
Guardian 

• :.: ·.:------ ... -·."!' 

Brit/ Detcription 

N/2 NW/4 SW/4 Section 25-16N-9E 

S/2 NW/4 SE/4 Section 6-16N-9E 

SW/4 NE/4, E/2 SE/4 NW/4, N/2 NW/4 
SE/4 Section 6-16N-9E 

W/2 NW/4 NW/4 Section 6-16N-9E 

W /2 W /2 Section 8-16N-9E 

NW/4 SE/4 Section 13-16N-9E 

SE/4 SW/4, S/2 NE/4 SW/4 Section 
18-16N-9E 

SW/4 SE/4, SE/4 SW/4 Section 13-
16N-9E 

SW/4 SW/4 Section 15-16N-9E 

SE/4 SW/4, S/2 NE/4 SW/4 Section 15-
16N-9E 

SE/4 SW/4, S/2 NE/4 SW/4 Section 
15-16N-9E 

NW/4 NW/4 Section 17-16N-9E 

NE/4 Section 18-16N-9E 

E/2 E/2 SE/4 Section 21-16N-9E 

E/2 NE/4 Section 21-16N-9E, S/2 NW /4 
NW/4 Section 22-16N-9E 

W /2 SW /4 Section 24-16N-9E 

NW/4 Section 24-16N-9E 

903 262 

481 256 

482 61 

481 257 

485 880 

851 558 

437 647 

436 360 

436 394 

446 79 

437 603 

434 481 

311 293 

377 666 
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LuJ• u.ue ReCDrtlrtl 
No. Dalr Us tor Darri~an Baal P4e 

1983 2-17-42 John Bishop NW/4 Section 24-16N-9E 491 107 

1983 4- 4-29 L. W. Attebel"ry W/2 NW/4 Section 26-16N-9E 

1983 4- 6-29 Mae Cupp N/2 NW/4 SW/4 Section 25-16N-9E 

1983 4- 4-29 Ed Abraham S/2 NW/4 SW/4 Section 26-16N-9E 

1983 9-29-26 Jessee Houston, by his 
Guardian SW/4 SE/4 Section 26-16N-9E 822 337 

1983 10-14-26 Charlie Seber, by his 
Guardian SE/4 BE/4 Section 26-16N-9E 322 338 

1983 10-14-26 Frank Mike SE/4 SE/4 Section 26-16N-9E 821 669 

1983. 9- 4-25 W. W. Groom et al NE/4 SW/4 Section 26-16N-9E 

1983 9-22-26 A. A. Rollestone NW /4 Section 26-16N-9E 322 341 

1983 11- 2-26 Ed Abraham NE/4 NEi4 Section 27-16N-9E 321 667 

1983 11-23-36 A. H. Davidson NW/4 NW/4 Section 27-16N-9E 4.41 647 

1988 7-29-36 Carol L. Dunlap SW/4 SW/4, W/2 SE/4 SW/4 Section 
27-16N-9E 437 427 

1983 3-17-36 Ed Abraham West 60 acres of S/2 SE/4, Section 27-
16N-9E, SE/4 SE/4 Section 26-16N-9E 

1983 10-10-28 Reese Fox W/2 SE/4 NE/d. Section 29-16N-9E 373 401 

1983 1- 6-33 Elizabeth M. Frierson W/2 SE/4 Section 29-16N-9E 418 191 

1983 9- 4-26 May B. Lovett, Admx. W/2 SE/4 Section 36-16N-9E 821 658 

1983 9- 8-25 Joe Allen SE/4 SE/4 Section 36-16N-9E 321 557 

1983 9-10-25 Marvin L. Jones SE/4 NW/4 Section 36-16N-9E 822 342 

1988 9- 9-25 James Jackson NW/4 NW/4 NW/4 Section 36-16N-9E 322 341 

1988 9- 8-26 Daniel Seay NE/4 NW/4 NW/4, S/2 NW/4 NW/4 
Section 86-16N-9E 322 343 

6506 4- 4-63 Roy Dorrell and Nora Dorrell 6.12 acres, more or less, out of NW I 4 
NW/4 SW/4 of Section 18-16N•10E, as 
more particularly described in said lease 931 818-19 

5884 11-22-61 J. B. Castle, individually and SW /4 Section 86-16N-7E containing 160 
as Agent for Minority Owners acres, more or less 901 307 

2800 12- 7-86 Albert Kelly, et ux N/2 SE/4 Section 85-16N-8E (Surface 
lease for ,storage) 442 102 

2926 4-26-51 W. R. Yeldell et al Strip of land 40' wide, near E line of 
NW/4 of Sec. 11-14N-6E to be used as 
Right of Way into A. W. Lycan lease 178 293 

KINGFISHER COUNTY, OKLAHOMA 
5946 Dover Hennessey Gas Products Plant 

An 0.682 participation in the Dover-Hennessey Gas Products Plant, Kingfisher County, Oklahoma, as per 
that certain agreement for construction and operation of Dover Hennessey Gas Products Plant, dated 
_____ .uay o . 1961, by and between Wilcox Oil Company, et al, and 
that certain Revision of Exhibit "B" to said contract, dated June 1, 1962. · 

Net Participation in plant is 0.682. 

EXHIBIT C·3-Page 2 

:···.·- · ...... .. :. --~:-;. --·-··· :- .. :: ...... : ~: --.: -. ~-- ··-.--- :---.~":~-~ :·~·:·:=::·;:~··:·' ':' :·~ ....... -·-.· : ........ . .. ' ~ . 

Attorney Review Set 

! 

7 .. 

' <· 

•· 

W0000587 



LINCOLN COUNTY,OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OrnER MISCELLANEOUS PROPERTIES 

Udse udu Rtcordd 
No. Ddtt wsor-Grtm~or Brk/ DtscripiUm Boo~ Pdgt 

5559 10-21-63 State of Okla. W /2 SE/4 Section 16-14N-6E 61 4056 
(Agricultural lease) (land office) 

5585 12-21-61 State of Okla. SW/4 Section 16-14N-6E 61 816 
(Agricultural lease) (land office) 

5591 1- 1-55 Joe Delozier et al S/2 SW/4 Section 10, N/2 NW/4 Section 
15, all in 14N-6E (Surface lease for loea-
tion of producing facilities) 298 169 

6483 12-10-62 W. E. Blaney et ux NW/4, N/2 NE/4 Section 21-14N-6E 
(Surface Lease for location of producing 
facilities) 454 172 

6276 1-19-61 M. Royer SW/4 SE/4 Section 7-14N-6E (Road right 
of way) 417 589 

1096 1- 1-64 Sac & Fox Tribal Council 12.17 acres in SW/4 Section 15-14N-6E 
(Business lease) 

12- 8-62 Sac & Fox Tribal Council 626.23 aeres being S/2 NW/4 and SW/4, 
Section 15 (less 12.17 acres above) E/2 
SE/4 Section 16, (less 2.60 acres) and 
NW/4, N/2 SW/4, & N/2 NE/4 Section 
22, all in 14N-6E (Agricultural Lease) 

NOBl:,E COUNTY, OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

UtiSt udst Rtamld 
No. 

~ 
D411 L•uor-GrtJnlor Briw/ Chsc-riptian BooA P4st 

1983 4- 6-61 Gladys L. Bechthold Approx. Hfl acre in NW./4 NW/4 Section 
24-20N-1W . 

•· 1983 11- 4-61 Paul Tetyak, by Fay S/2 SW/4 Section 14-20N-1W 
Pricer, Guardian 

1983 5-26-60 Leonora M. Seids et al Approx. li! acre in NW I 4 NE/4 NW /4 
Section 20-20N-1E 104 583 

1983 8-18-59 Gladys L. Bechthold S/2 Section 13-20N-1W 99 233 

1983 1- 5-59 Gladys L. Bechthold NW/4 Section 24-20N-1W 95 401 

1993 4- 4-69 Gladys L. Bechthold Approx. 1h acre in NW /4 NW /4 Section 
24-20N-1W 96 612 

1983 1- 5-59 Herman G. Habben et al NE/4 Section 24-20N-1W 95 400 

1983 4-29-69 H. G. Habben et al Approx. % acre in NW/4 NE/4 Section 
24-20N-1W 97 277 

1983 1- 9-59 John Bennett Shaw SW/4 Section 18-20N-1W 96 116 

1983 2-27-69 Max Groom, et al A strip of land not to exceed two (2) 
rods in width across South 300 feet of 
S/2 SE/4 Section 18-20N-1W 96 117 

1983 1- 6-69 ·Dwight Day, et a! SW/4 Section 17-20N-1W 96 399 
~ 1983 1- 6-59 Helen Schott et al SE/4 Section 17-20N-1W 96 398 

1983 1- 9-69 Ethel H. Spradlin et al SW/4 Section 16-20N-1W 96 397 

1983 1- 6-59 J. J. Bezdicek S/2 sW /4 Section 15, SE/4 Section 16-
c 20N-1W 95 396 

1983 1- 6-59 M. D. Springfield SE/4 Section 16-20N-1W 95 895 

1983 1-19-59 Kate Brackin, et al S/2 SW /4 Section 14-20N-1W 95 429 

EXHIBIT C-3-Page 3 
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UIIR ·utUt RttDFtiJ 
No. Dt~t~ UII01 Dutriptitm Boo~ P•s• 

1988 1- 5-59 Herbert Dahl et al SE/4 ·section 14-20N-1W 95 394 

1983 1- 5-59 Leonora M. Seids et al NW/4 Section 20-20N-1E 96 898 

1983 1- 6-69 Helen. M. Wilson et al NE/4 Section 20-20N-1E 96 892 

1983 1- 6-69 Nora Nellie Elgin et al E/2 NW/4 Section 19-20N-1E 96 390 

1983 1- 5-69 Nora Nellie Elgin et al W/2 NW/4 Section 19-20N-1E 96 389 I 
~ 

1983 :k- 6-69 Nora Nellie Elgin et al W/2 NW/4 Section 19-20N-1E 96 888 

1988 ·4-27-69 Nora Nellie Elgin et a1 Approx. 1 acre in NW/4 NW/4 Section 
19-20N-1E 97 274 

1983 3-30-60 Nora Nellie Elgin et ai Approx. 1 acre in NW/4 NW/4 Section 
19-20N-1E 103 886 

1988 9- 6-69 Carl 0. Gottschalk et al 185 rods in Section 17-20N-1E 99 653 

1983 1- 6-59 Ralph E. Sherrard NE/4 Section 19-20N-1E 96 8.87 

1983 1-28-69 Carl Gottschalk et a1 One (1) acre in SW/4 SE/4 SW/4 See-
tion 17.-20N-1E 96 402 

1983 1- 9-69 State of Oklahoma Licenses to cross S. H. 86 approx. 6 miles 
South of Perry, Okla; ie, 63 feet North of 
SW/corner of Section 14-20N-1W (Permit 
No. 82-41) 

1988 1- 9-69 State of Oklahoma License to eroBS U. S. 77 approx. 6 miles 
South of jet. U. B. 77 and U.S. 64, 6 miles 
West of Perry, Okla; ie, 63 feet South of 
NW/corner of Section 24-20N-2W (Per-
mit 32-42) 

1983 3-10-59 Arthur L. Bower W/2 SE/4 Section 17-20N-1E 97 696 ~.' 

1983 6-18-68 Carl 0. Gottschalk 176 rods across SW /4 and 84 rods across 
NE/4 Section 17-20N-1E 90 676 ' • 

1983 8-80-62 Lawrence E. Schwardt et al Approx. 1 acre in SWI4 SW/4 Section 
13-20N-2W 117 678 

·1983 1- 6-59 Thomas Lee Jerome SE/4 Section 18-20N-2W 96 116 

1983 1-16-59 Fay M. Roberts SW /4 Section 13-20N-2W 96 118 

OKLAHOMA COUNTY, OKLAHOl\IA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

Ut~se UOS< Recortlttl 
No. Dot< Ltuor-Grrmtor Bri<f D<«riplian Boat Pog< 

2658 2-11-31 H. C. Tanner A Part of NE/4 Section 10-11N-3W 106 629 

2658 6-16-31 Terminal Oil Mill Company A part of NW/4 Section 8-11N-3W 

2658 6-30-31 Terminal Land Company A part of NW/4 SW/4 Section S-11N-3W 

2668 6- 1-31 Oklahoma Railway Co. A strip of land in W /2 Section S-11N-3W 

2658 7-21-32 Terminal Land Company Approx. sn!! rods ACrOSS South end of 
Gov't Lot #6 of NW I 4 Section 3-llN-SW 222 1'17 

2658 6-18-32 J. R. Polin Across N. end of Lots 17, 18, 19 and 20, 
Block 2, Comptons Park Addition of City \• 

of Oklahoma City, Oklahoma 

2658 4- 7-33 F. G. Martin SE/4 SE/4 Section 36-12N-SW 

2658 6-28-32 H. G. Marshall Part of Section 86-12N-3W, part of Sec-
tion 81-12N-2W 

2658 7-15-31 Rosa Hammer et vir N. 63l$ acres of SW/4 (Being Blk 1 of 
Corffs Sub-division) 180 544 

EXHIBIT C-3 - Pt~ge 4 
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'Uttst 'U4tt Rtcord•d 
No. D.u. Urmr Description Bool. P.•&• 

2668 3-20-31 J. c. White Lot 1 Blk li of Chapin-Levy Addition of 
Oklahoma City, Oklahoma 178 196 

2668 9-16-31 Missouri-Kansas-Texas A plot of ground 71i feet wide by 100 feet 
Railroad Company in length in NW/4 Section 3-11N-3W 

2658 6-20-31 The Chicago, Rock Island and Described by Metes and Bounds in Agree-

• Pacific Railway Company ment 

2668 6-31-31 The Chicago, Rock Island and Descn"bed by Metes and Bounds in Agree-
Pacific Railway Co. ment 

2658 6- ~31 The Chicago, Rock Island and Part of Easterly R.O.W. Line of RR Com-
Pacific Railway Company pany about 76 feet N. from Easterly 

Direction of N. Line of Pottowatomie 
Avenue, McCormick& Factory Addition to 
Oklahoma City, Oklahoma 

2668 6- 4-31 St. Louis San Francisco A Tract of land in McCormicks amended 
Factory Addition of City of Oklahoma 
City, Oklahoma 

2668 3-22-33 The City of Oklahoma City, Described by Metes and Bounds. in Agree-
Oklahoma ment 

2668 4-17-34 The City of Oklahoma City, Part of Chapin & Levy Addition to Okla-
Oklahoma homa City 

2668 . 4- 8-34 The City of Oklahoma City, A tract of land along Reno Avenue in Sec-
Oklahoma tion 34-12N-3W 

. OKMULGEE COUNTY, OKLAHOMA 
~ RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

u•ro l.elllt R•corded 
No . D.u• Ustor-GrtJntor Bri4 Duai~lion Boo• p.,,. . 

• 1983 8-11-59 Bennie Denham et u:x 60 rods across E/2 NE/4 NW/4 Section 
35-16-llE 

1983 8-11-59 William M. Harvey et al 160 rods across N. Line of NE/4 Section 
34-15N-11E 

1983 8- 8-36 Wm. Thompson et a1 SE/4 NE/4 Section 7-15N-11E 487 829 

1983 8-28-23 Wm. Thompson et al SW/4 Section 7-lliN-llE 833 289 

1983 12-18-87 Wm. Thompson Pipeline R.O.W. beginning 1570 feet E. of 
SW/comer of Section 19-IIiN-llE and 
extending Northerly to a point 285ft. S. 
of N. Line of Section 18-16N-11E and 
1865 ·feet east of W. line of Section 18-
15N-11E a total distance of 2 miles 499 512 

1988 4-11-29 Wm. Thompson N/2 Section 80-16N-11E 

OSAGE COUNTY, OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

u<U• Ut~se R•crnd•d 
No. D"'t~ Lcsscw..Crt~nlm Brie/ Description Boo. Pt~gc 

8885 6- 8-60 John Oberly, Principal Chief SW/4 Section 16-22N-8E 
for Osage Tribe #4 

0:. 

1983 8-81-55 George W. Snedden N /2 Section S2-28N -SE 78 462 

5642 6-27-59 · Paul Pitts, principal Chief SW/4 NW/4 Section 33-28N-8E 
for Osage Tribe #74 
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. . PAYNE COUNTY, OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

~.Lost Lust Rttortltd 
No. Dtzte wsor-Gr•ntor Bri<f Duaiplian Bctol P•Be 

1983 . 7- 2-62 Sam Lee et.al SW/4 Section 3, NW/4 Section 10-18N-2E 109 1B8 ... 

WASIDTA COUNTY, OKLAHOMA I .. 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES .• 

u•u: C..tUe Retarded 
No. o-.,e Lessor-Grantor Brit{ Duaiption Bool P•Be 

1983 3-23-60 Cleo Walter S/2 NW/4 Section 19-10N-20W 

. GRAY COUNTY, TEUS 
. RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

C..u• Ledl8 Retarded 
No. Ddle wsor-Grdfttor Brief Domiplian Bool ,.,. 

T-85 12-10-26 Panhandle & Santa Fe Contract for Industry Track, 2667 feet in 
Railway Company length in Pampa, Gray Co., Texas 

T-11 7-14-26 Phebe A. Worley "& W /2 Section 69, I&GN RR Co. (Blk- 8) 
Albert Combs Survey so 14B 

7-14-26 Phebe A. Worley SE/4, Section 64; and E/2 Section 68, 
I&GN RR Co., (Blk B) Survey BO 144 

7-14-26 Phebe A. Worley, E. E. Reynolds, E/2 and the SW/4 of Section 62, I&GN 
Amanda Reynolds RR Co., (Blk B) Survey 80 146 

7-15-26 C. N. Baggerman NW/4, Section 64, I&GN RR Co. (Blk B) ~ 

' Survey 30 241 

7-15-26 J. M. Saunders S/2 of Section 65 and NE/4 of Section 64 
' I&GN RR Co. (Blk B) Survey BO 242 • 

7-15-26 Wm. Flaherty NW/4, Section 65, I&GN RR Co. (Blk 8) 
Survey BO 243 

7-15-26 Alex Smith NE/4 Section 80, and SE/4 Section '19, 
I&GN RR Co., (Blk 3) Survey so 244 

7-15-26 T. H. Lane NE/4 Section 79, I&GN RR Co. (Blk 3) 
Survey 30 245 

7-15-26 Chas. C. Cook NW/4 Section '19, I&GN RR Co. (Blk 3) 
Survey so 246 

7-15-26 J. R. Henry W/2, Section 78 and NE/4 Section 91, 
I&GN RR Co., (Blk 8) Survey 30 246 

1-15-86 Fred Palmer and SE/4 Section 87, I&GN RR Co. (Blk 8) 
Callie Halwea Klein Survey 67 307 

. ·LIPSCOMB COUNTY, TEXAS 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

c.. ... Ltue Rocordei 
No. D•te L~uor·Grdrtlor Brief O.miplion ·Bool ,.,. 

1988 5-27-59 C. R. Brown, et ux Approx. 1 acre in NW I comer of Section 
60, Blk 10, H.T. & B.·R. R. Survey 78 469 r· 

1983 5-27-59 C. R. Brown et al A strip of land for pipelirie along the 
North line of Section 60, Blk 10, H.T. & 
B. B. R. R. Survey 78 458 
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FEE PROPERTIES 
CLEVELAND COUNTY, OKLAHOMA 

SW/4 Section 17-9N-1W containing 160 acres situatecJ in Cleveland County, Oklahoma and being the same land 
described in, 

Deed Gr#Uilor GrtlnJtt D•led · ~cordtd lnl<rut 

a Odel Henson, et ux H. F. Wilcox 
Oil and Gas Company 12-19-28 Vol 77, page 348 % minerals 

b County Treasurer A. L. Chapman 4-17-89 Vol 126, page 104 Surface 
(Tax Sale) 

subject to: 
1. Pipeline Right-of-Way in favor of Champlin Refining Company. 

FEE PROPERTIES 
CREEK COUNTY, OKLAHOMA 

SW/4 Section 85-16N-8W· containing 164 acres situated in Creek County, Oklahoma, and being the same land 
described in Quit Claim Deed dated October 2, 1951, from The Board of County Commissioners of Creek County, 
Ok1ahoma, Grantors, to A. L. Chapman, Grantee, recorded in Volume 688, Page 822, of the records of Creek 
County, Oklahoma, insofar as said instrument covers the surface estate only, subject to the follow
ing reservations: 

1. 2 acres out of SW/4 used for County cemetery. 
2. · Reservation of all minerals by County. 
3. 24 acres out of SW/4 SW/4 
4. 1 acre out of SW /4 conveyed to Deep Rock Oil Company. 

. FEE PROPERTIES 
OKLAHOMA COUNTY, OKLAHOMA 

S/2 of Block 9, Chapin and Levy Addition to Oklahoma City, coverb:lg area of 75' x 150' situated in Oklahoma 
County, Oklahoma, and being the same lands described in Warranty Deed executed December 18, 1934, from 
F. G. Martin and wife, Grantors, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Volume 365, Page 
404, o! the records of Oklahoma County, Oklahoma,. ·insofar as said instrument covers the surface estate only. 

Lots 11, 12, 18 and 14, all in Block 7 of Schillings Addition to Oklahoma City, situated in Oklahoma County, 
Oklahoma, and being the same lands described in Warranty Deed executed July 19, 1983, from Robert M. 
Messenger, Grantor, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Volume 484, Page 476, of 
the records of Oklahoma County, Oklahoma, insofar as said instrument covers the surface and minerals. 

FEE PROPERTIES 
OKMULGEE COUNTY, OKLAHOMA 

NE/4 SE/4 Section 36-14N-11E, situated in Okmulgee County, Oklahoma and being same lands described in 
Warranty Deed executed March 18, 1918, from H. ·H. Hay, Grantor, to Giles Penick, Grantee, recorded in Vol
ume 140, Page 884, of the records of Okmulgee County, Oklahoma, insofar as said instrument covers an 
undivided 1/86 interest subject to: 

1. Oil and Gas lease dated January 26, 1917, executed in favor of E. W. Kimbley and under which Wilcox 
Oil Company receives 1/86 of 1/8 interest in all oil and gas produced. 

FEE PROPERTIES 
POTTA WATOMIE COUNTY, OKLAHOMA 

All N/2 SW/4., Section 23-6N-3E, containing 80 acres, situated in Pottawatomie County, Oklahoma and being 
the same lands described in Warranty Deed executed October 15, 1932, from J. K. Warren, Grantor, to Wilcox 
Oil and Gas Company, Grantee, recorded in Volume 136, page 366, of the records of Pottawatomie County, 
Oklahoma, insofar as said instrument covers the surface estate only. 
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LEASES 
TULSA COUNTY, OKLAHOMA 

Lease dated October 1, 1936, from F. S. Kerrigan, and J. F. Kerrigan, Lessors, to H. F. Wilcox Oil and Gas 
Company, Lessee, wherein Wilcox leased for a period of 20 years ending September 80, 1966, the following 
described premises situated in Tulsa, Tulsa County, Oklahoma: 

Lot 1, in Block 2 (except Northernmost 40') and Lot 2, in Block 2, all a part of the Kirkwood Addition to 
the City of Tulsa. 

Wilcox constructed an office building and filling station on these leased premises and is now bound on the 
following subleases: 

1. !:;ease from Wilcox Oil Company to Harry Payne of all that portion of Lots 1 and 2 of Kirkwood Addi· 
tion presently being occupied by Wilcox and identified as Wilcox Station #107; such lease expiring 
8 8/12 years from January 1, 1968. · 

2. Lease from Wilcox Oil Company to Southern Industrial Finance Corporation of all the portion of Lots 
1 and 2, Kirkwood Addition, on which is situated a white stucco, one story, office building together with 
the parking area to the North and West thereto; such lease expiring September 30, 1966. 

All right, title and other . interests which Wilcox Oil Company has· in the above mentioned buildings are 
included herein. 

FEE PROPERTIES 
TULSA COUNTY, OKLAHOMA 

Nor1;berly 60' of Lot 2, Block 159, situated in the Original Town of Tulsa, Oklahoma, together with all im· 
provements thereon, being the same land described tn Warranty Deed dated June 26, 1928, from R. W. Thomas 
and Lula D. Thomas, Grantors, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Volume 782,_ page 
396, of the records of Tulsa County, Oklahoma. 

All of Lot 1, in Block 159, situated in the Original Town of Tulsa, Oklahoma, together with all improvements 
thereon, being the same land described in Warranty Deed dated February 24, 1920, from Emily C. Potter, J. J. 
Culbertson, Grantors, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Book 333 at Page 390, of the 
City of Tulsa records, Tulsa County, Oklahoma. . 

The North 25' of Lot 5 and the South 26' of Lot 6, in Block 166, situated in the Original Town of Tulsa, Okla
homa, together with all improvements thereon, and b_eing the same land described in Warranty Deed dated 
October 10, 1928, from H. F. Wilcox Loan and Investment Corporation, Grantor, to H. F. Wilcox Oil and Gas 
Company, Grantee, recorded in Volume 817, page 29, of the City of Tulsa records of Tulsa County, Oklahoma. 

North 75 feet of Lot 6, Block 166, in the Original Town of Tulsa, Oklahoma, together with all improvements 
thereon, and being the same land described in Warranty Deed dated October 10, 1928, from H. F. Wilcox Loan 
and Investment Corporation, Grantor, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Volume 817, 
page 25, of the City of Tulsa, records of Tulsa County, Oklahoma, and snbject to, 

1. Rental Agreement dated October 16, 1963, with B & _ B Auto Parks for commercial parking space. 

FEE PROPERTIES 
RENO COUNTY, KANSAS 

SW /4 NW /4 Section 12-28S-4W, containing 40 acres, situated in Reno County, Kansas and being the same lands 
_described in Warranty peed executed February 20, 1937, from H. F. Neufeld, and wife, Grantors, to H. F. Wil
cox Oil and Gas Company, Grantee, recorded in Volume 195, page 430, of the records of Reno County, Kansas 
insofar as said instrument covers the surface estate only and subject to: 

1. Right-of-Way Agreement with Drillers Production Company dated May 7, 1987. 

2. Right-of-Way in favor of Cities Service Gas Company as per letter agreement of September 1, 1948. 

FEE PROPERTIES 
GRAY COUNTY, TEXAS 

90 feet off the East end of Lot 1 in Block 20, South Side Addition to the Town of Pampa, situated in Gray 
County, Texas, being the same lands described in Warranty Deed dated March 27, 1926, from T. W. Johnson, 
et ux, Grantor, to H. F. Wilcox, Grantee, recorded May 15, 1925, reception number 8322, in the records of Gray 
County, Texas. 

EXHIBIT C-3-Page 8 
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ASSUMPl'ION AGREEMENT 

KNOW ALL MEN BY THESE PRESENTS, that for good and valuable 

consideration, receipt of which is hereby acknowledged, W XC COMPANY, a 

Delaware Corporation, (hereinafter called ''W. XC") for itself, its 

successors and assigns, from and after the date hereof, hereby assumes 

and agrees to pay, perform and discharge all debts, obligations, _contracts 

and liabilities of Wilcox 011 Company, a Delaware Corporation, (hereinafter 

called "Wilcox") and ita officers and directors when acting in such 

-capacities, except for any actions based upon misfeasance or malfeasance, 

and when such debts, obligations, contracts and liabilities of Wilcox are 

imputed ·ay law to such officers and directors 1 of any kind, character or 

description, whether accrued, absolute, contingentt or otherwise, all 

as the same shall exist at the date hereof. 

:Ul WITNESS WHEREOF 1 W X C COMPANY has caused these presence to 

be executed and its corporate seal hereunto affixed this 21st· day of July, 

1964. 

W X C COMPANY /J 

?I ({)_ ?l1 r fz~ By 
PrssiCW.nt 

THE STATE OF TEXAS 

COUNTY OF HARRIS 

wORE ME 1 the undersigneci. autnori ty 1 on this day personally 
appeared -~-· ·.- ,. , known to me to be the person whose 
name is subscribed to the foregoing instrument, as President of W X C 
COMPANY 1 .• corporation, and acknowledged to me that he executed the same 
for the ~urposes and consideration therein expressed, 1n the capacity 
stated, and as the act and deed of said corporation. 

Given under my hand and seal of office this the 21st ~ of 
July, 1964. 

Attorney Review Set 

-/.,/ 
. ·,' .... ~.,.. ' ~· ,..( . . . ,.. .. 

Notary Public 

ELSIE PECINA 
Notary Pubfic in and for Ha . C 

M . . ms dt:nly, it-Ail\ 

y Cornmn••on h.plre• J..,no I, 19 .... ." .. ~ ... 

... ........ ·-----~------~-
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(Article 8.1(1v)) 

CERTIFICATE 

·.-:e~ the ur.dersigned, ALVIN L. CHAPMAN, as President, and- CARL L. 

Y'"-:-· ---a, ~s Senior Vice President and Treasurer, of WilCOX OIL COMPANY, a 

:ne:.o..~-;ar;;; ~vrpcration, (hereinaf'ter called ''WILCOX") do hereby certify, as 

1. ~~~ representations and warranties made by WILCOX in Article 1 

of: ~he Plan of Reorganization, dated_ May 131 1964, as amended on 

~-..:..y S 1 19641 B.l:lOng WILCOX 1 TENNESSEE GAS TRANSMISSION COMPANY 1 

c. :>elavare Corporation, {hereinafter called "TENNESSEE") and 

:~ X C Cffi.r?.Al\'Y 1 a Delaware Corporation (hereinafter called "W X C ") 

c;.:.~-= true and correct in all material respects on and as of this 

~~~e, with the same force and effect as though such representations 

ar.d warranties had been made on and as of this date, except as 

~.:.:·~e:cted by the transactions contemplated in the Plan of Reorganiza-

~~on o~ transactions approved in writing by W X C or changes 

occurring after May 131 1964 in the ordinary course of business. 

2. ~-rom :V.a.rch 311 1964 to the date hereof1 except for the execution _ 

ar.d delivery of the Pian of Reorganization and the transactions 

conte::1,lated thereby 1 WILCOX has conducted its business and affairs 

cu:y in t~eir ordinary course, or as has been expressly agreed to 

in writing on behalf of TEl\"NESSEE and W X C. During such period:, .: 

~-r:::r.cox did not knowingly take an:y action, other than in the ordinary 

course of business,~ llhich would change the conduct of its business 

a.:1d affairs :f'~o::n. the manner 1n which such business and affairs were 

. ~- ·····-------~---------~-,_____,.,.,., _ _,_.,.. .. '"'"~---"".-,~~,~-..:2_~<._.~:l""'::.'!"" .. ~"'-.2!'1'!!~.H""'fJ""'"·i""-.. -..,J;t!!!!! •. £!"'!:.;.::"",.:·"-·-~~·:~~-,~ 
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co:::.ducted f:roz: December 31 1 1964 to May 131 1964. For this pur-

:pose 1 the terms a.11.d :phrases used above sha.ll have the same meanings 

set forth in the Plan of Reorganization. 

From Yay 131 1964 to the date hereof, WILCOX has 

(a.) not declared or :paid any dividend or made any distribution 

of its properties or assets to its stockholders or allowed 

the issuance of EmY additional shares of its stock., except 

for a eli vidend of 25¢ payable on each share of WILCOX common 

stock outs-..anding on May 1 1 19641 such dividend having been 

paid on Vay 22, 1964, 

(b) not made any changes in its Articles of Incorporation or 

By-Laws, except as provided for in the Plan of Reorganization., 

(c) not granted further restricted stock options to purchase 

' . ) ~c. 

chares of its common stock, 

not increased from and after April 13, 1964, the rate or 

form or compensation payable to any officers or employees 

of WILCOX, except as permitted by clause (iv) of paragraph 

;.~ of the Plan of Reorganization, 

(e) not disposed of any of its items of inventory, properties 

or other assets except in ~he ordinary course of business., 

(~) not incurred any indebtedness except in the ordinary course 

o:f business nor allowed any material. adverse change to be 

made in 1 ts financial affairs 1 nor allowed any tax or other · 

-2-

. --········ .. ------,---------~---:--~......,-:-::.,,~.,_ .. ~. ~....,...,.,.....~_.,.,~= 

, -•••"•''•'•'••' '·';'il."o••\•••:'·'•,''·,•','•o'.' W0000004 
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4. 

(g) 

(h) 

:..:..=.:oility of WILCOX to be extended by vaiver of tlie statutes 

of limitations or otherwise, 

complied in all material respects with all applicable local, 

state and federal rules, laws 1 and regulations 1 and 

granted toW X c, TENNESSEE, and their respective represents.-

tives free access to all of its properties and records in 

accordance With clause (viii) of paragraph 5.1 of the Plan of 
Reorganization. 

~on¥~ 13, 1964 to the date hereof, no properties or a.sse~s of 

\·:-:ILCOX have suffered a:ny destruction or da.ma.ge by fire, explosion 

or otcer calamity exceeding $25,000.00 in value not covered by 

ins·..u-ance. 

:' '. ~ .. ·': " 

~:-:-:ESS our hands and the seal of WILCOX OIL COMPANY, this 21st day . 

of .;-..uy, 1964. 

Treasurer 

-3-________ ........ .. -:---- ......... _ ..... _ ... 

.··. · .. ;:.,-...... . woooooos 
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WILCOX OIL CO~ANY, GRANTOR 

. .. . 

. W X C COMPANY, GRANTEE 

Dated July 21, 1964 

. " 
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C&tntral <t!nnutuaurt 

THE STATE. o. F OKLAHOMA } 
.KNOW ALL MEN BY THEsE PRESENTS, That: 

COUNTY OF TULSA 

.- WILCOX OIL COMPANY, a Delaware Corporation, (hereinaher called "Grantor") pursu
ant to a Plan of Reorganization dated May 13, 1964, among Grantor, Tennessee ·Gas Transmission 
Company, a Delaware corporation, and W X C Company, a Delaware Corporation, and for and 
in consideration of the swn of Ten Dollars ($10.00) and other good and valuable considerations 
to it in hand paid by W X .C Company, a· Delaware Corporation, (hereinafter called "Grantee") 
has GRANTED~ BARGAINED, .SOLD, 'l'R.ANSFERRED, ASSIGNED, SET OVER and DE

. LIVERED, and by these presents does GRANT, BARGAJN, SELL, TRANSFER, ASSIGN, SET 
OVER and DEUVER . unto Grantee, subject only to the reservation by Grantor unto itself of the 
sum of One Hundred Thousand Dollars ( $100,000) to defray its remaining costs and expenses 
incident to carrying out the Plan of Reorganization and the costs and expenses incident to its final 
liquidation and dissolution, the following properties and . assets of Grantor wheresoever situated, 
including, without limitation, all such properties and assets of Grantor situated in the Stares of 
Arkansas, Kansas, Louisiana, Mississippi, Montana, Nebraska, New Mexico, Oklahoma and Texas, 
to-wit: 

1. All of the producing oil and gas leases and producing royalty; overriding royalty and 
mineral interests described in Exhibi~ A-1 attached hereto and made a part hereof; · 

2. All of the nonproducing oil and gas leases and ·nonproducing royalty, ~verriding royalty 
and mineral interests described in Exhibit A-2 attached hereto and made a part hereof; 

· 3. All of Grantor's other interests in land (including, withoucUmitation, all buildings and 
other improvements thereon) described in Exhibit A-3 attached hereto and made a part hereof; 

4. All cash on hand and in banks, certificates of deposit, accounts receivable, bills receivable, 
promissory notes, commercial paper, acceptances, deposits and investments; · 

5. All producing and· non producing oil, gas and mineral leases, royalties, overriding royalties, 
production payments, and fee and other interests and rights in oil, gas and other minerals, 
whether or not described in Exhibits A-1, A-2 liOd A-3; 

6. All interests in and to all oil wells and/ or. gas wells, water wells, injection wells and other 
wells and . .mines used or obtained for use in connection with the exploration, development and 
production of oil, gas and other minerals; 

7. All well, lease and mine equipment, personal property, fixrures, and facilities of every 
kind held or used in the exploration, development, operation or maintenance of oil, gas and 
mineral leases, mines or Other interests; · · 

. · 8. All drilling rigs, work-over rigs, drilling barges or platforms, barges, boats or other 
marine equipment and related equipment parts, tools and accessories; 

9. All gas (including casinghead gas) gathering lines and systems connected to any well or 
plant; 

H). All oil, distillate, condensate, gasoline and other products gathering lines, pipelines, 
tanks, terminals, equipment, and other property used in transporting, handling or storing 
condensate, gasoline or other products or derivatives thereof and related equipment, machin
ery and facilities; 

11. All meters, metering, testing and measuring equipment installed and operated to measure 
oil, gas or other minerals produced or delivered from producing properties, plants or other 
facilities; 
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12. All cycling plants, processing· plants, compressor p.la.Dts and other plants of any kind 
owned by Grantor and all ielated machinery, equipment, ·personal property and accessories 
held or used in connection therewith; 

.13. All inventories of oil, ~. Casinghead gas, diStillate,· condensate and . other hydrocarbons, 
chemicals or minerals of any · kind, gasoline and o~er products above grotind, in storage 
or . in transit whe~esoever situated; 

14. All lands held in fee, under lease or otherwise, and the buildings, improvements and 
fixtures thereort, and all equipment, furnishings and supplies therein, including, without 
1imitation, all warehouse~ and warehouse stock, casing and other materials, equipment and 
supplies used· or usable .in Grantor's operations; 

15. All contracts for the purchase or sale. of gaS or casinghead gas, produced or delivered 
from any of the properties or plants covered hereby, and all cont_racts for the processing of 
gas or casinghead gas or . for. ~e purchase or sale or manufacture of oil, distillate, condensate, 
natural gasoline and other hydrocarbons or chemicals or products or derivatives thereof, or 
by the purchase of, sale of o~ relating to any· other minerals; · · 

16. All documents, lease agreements, muniments of tide to and evidences of ownership of 
properties of Grantor; · 

17. All books, records and files; 

18. All rights-of-way, easements, servitudes and other interests. in land; 

. 19; All contracts, agreementS, licenses, options and .other arrangements including, without 
limitation, construction contracts, operating· and service contracts, .contracts for electricity, 

. water, gas, telephone and telegraph and other services, and all· other d>ntracts of every kind 
and nature, and all rights and benefits therein and thereunder accrued or tO accrue; 

20. All leases and leasehold interests in iand and improvements thereon and rental con
tracts, whether verbal or· written; . 

21. All policies of insurance of every kind and nature, ·all fidelity and other bonds and 
all rights and claims. thereunder accrued or to accrue; 

22. .All tax refunds or claims therefor and all claims for abatement of taxes; 

· 23. All claims againSt all persons, firms or corporations; 

24. All demands, rights, equities and choses in action and the p~ thereof; 

25. All interests in litigation now pending for or against Grantor, and all demands and 
causes of action of whatsoever kind and nature; · 

26. All of the automobiles, trucks, trailers, tractors, lifts, hoists and other vehicl.es of rolling 
· stock and all parts and accessories used or obtained for use in connection with any of Grantor's 

bU.siness; 

27. Ali office furniture, fixtures and equipment, all stationery and office supplies, all type
writers, reproducing devices, · calculators, adding machines, files and other office machinery 
and equipment; 

28. All stocks and ~curities and evidences . of equity interests in other corporations, associa· 
tions and companies, including, without limitation, Grantor's interests in Oklahoma Hotel 
Building Company; 

29. All ~ts, revenues, incomes and ·benefits and rights under any and all contractS, joint 
operating agreements, leases and other instrumentS of any kind; 

30. All letters patent, applications for letters patent, licenses, applications for license under 
letters patent, trademarks, formulas, processes, copyrights and "know-how" and all rights 
under application for any thereof now pendin.-g or in abatement; 

.... : .. -... -.:--. · ... · -~-· .. .... . .. , """ --:. -·.·· 
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31. All of Grantor's good will; 

32. All of Grantor's investments in notes, bonds, prepaid ite.tnS and deposits; 

33. All other property owned or claimed by Grantor, real, personal and/ or mixed, whether 
in the possession of Grantor or of Grantor's agents, employees or nominees, in transit or 

_ in the possession of any other person, firm or corporation, and whether tangible or intangible; 

it being the intention of Gratuor to convey hereby all property of every kind .and character, real, 
personal or miXed, wheresoever the same may be situated, owned, held or claimed by Grantor. 

There is excepted from this Conveyance and reserved unto Grantor for the sOle purpose of 
defraying Grantor's costs and expenses incident to the Plan of Reorganization dated May 13, 1964 
and the final liquidation and dissolution of Grantor, the sum of One Htindred Thousand Dollars 
($100,000), which is on deposit with First National Bank & 'frost Company, Tulsa, Oklahoma; 
and from and after the date hereof, the remainder of such reserved fund of One Hundred Thousand 
Dollars ($100,000), when and if determined by Grantor not to be required tO pay any such 
costS or expenses, shall be paid over to wantee and shall thereafter be the property of Grantee. 

TO HAVE ~ TO HOLD the properties, assets, interests and rights hereby conveyed, 
together with all and singular the ·rights and privileges· in · any wise appertaining thereto, unto 
Grantee, its successors and assigns, forever. 

Grantor covenants to warrant and forever defend all and· singular the properties, assets, in
terests and rights hereby assigned, transferred and conveyed unto Grantee, its successors and assigns, 
against the claims of every person whomsoever lawfully claiming or to claim the same, or any 
part thereof, of whatsoever nature made or suffered to be made by Grantor; and Grantee, its 
successors and assigns, is hereby substituted and subrogated in and to all warranties heretofore 
given by Grantor's predecessors in title. 

Grantor covenants and firmly obligates unto Grantee that it will cause its officers hereto
fore duly authorized, from time to time hereafter, upon request of Grantee, to make, execute, 
acknowledge and deliver any and all such funher conveyances, deeds, acts, assignments, bills of 
sale and/ or transfers as may be necessary or proper to .aSsure unto Grantee all of the rights, tides 
and interests of Grantor in and to all or any pare of the properties, assecs, interests and rights 
hereby conveyed. 

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed by its officers 
thereunto duly authorized in . a number of counter parts, all of which shall be read together and 
construed as but one and the same original instrument on this the 21st day of July, 1964, effec- 1 · 

rive, however, as to purchasers of production at· 7:00 A.M. ip. the time zone in which the respec-
tive properties are situated, on Julr 1, 1964. · 

ATTEST: WILCOX OIL COMPANY 

~~~~~.-~ ~-~ ~---B~ ;<.~-
~cary· . ~ 

WITNESSES: 

·.·.:·::.·::·.·.·.·.· .: ·. ---·~:--:·:·'···---·· ·::: ···:· ···.:-·-;···'";'":"'f.".--;-.-·;;·.·;··.·. 
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THE STATE OF TEXAS } 
CoUNTY OF lLuuus 

The undersigned, a Notary Public duly qualified, commissioned, sworn and 
acting in and for the County and State aforesaid, does ·hereby certify that on 
this 21st day of July, 1964: . 

There ·appeared before me Alvin L ChapmaD., President, and Bert E. Lane, 
Secretary, of Wilcox Oil Company, a Delaware corporation, and being a party 
to the foregoing instrument: · 

Before me a,ppeared in .person each SUCh person, to me personally Well ARKANSAS 

· known, who stated that they were the designated officers of such corporation, · 
. and were duly authorized in their respective capacities ·to execute the fore-
going instrument ·for and in the ·name and behalf of said corporation, and 
further stated and acknowledged that they bad ·so signed, executed and de~ 
livered said foregoing instrument for the consideration, uses and purposes 
therein mentioned and set forth. · 

·Be it ~emenibered, that before me personally appeared each suCh person, KANSAS 

who is personally known to ·me and known to me to . be the designated 
officer of said corporation, and the saine person who execu~ the foregoing · 
instrument, and he duly acknowledged the· execution of the same for and on 
behalf of and as the act and deed of said corporation. · 

Be it known, That on this date, before me personally came and appeared LOUISIANA 

each. such person, to me personally known and known by . me ro· be the 
person whose genuine sign~ture is affixed to the foregoing document, who 
signed said d~ent before me and in the presence of the tWo witnesses 
whose names are thereto subscribed as such, being competent witnesses, and 
who acknowledged, in my presence and in the "presence of said witnesses, 
that he signed the above and foregoing doCum.elit as his own free act and 
deed and for the uses and purposes therein set forth and appare.D.t. 

In witness whereof, the said appeater has sigD.ed these . presents and I have 
hereunto affixed my hand and seal together with the said witnesses on the 
day and date first .above written. · 

Personally appeared . before me each such person who acknowledged that MISSISSIPPI 

he signed and delivered the foregoing instrument. on the day and ·the year 
therein mentioned. . 

Before me personally ·appeared each such person, known to me to be the MONTANA 

designated officer of the corporation that executed the within insttunient, 
and acknowledged to me that such corporation .executed the same.. . 

Before· me personally came each such person as the designated officer of NEBRASKA 

such corporation, who is personally known to me to be the identical person 
whose name is affixed to the above instrument as the designated officer of 
such corpon!rion, and acknow !edged the instrument to be his voluntary act 
and deed and the voluntary act and deed of such corporation . 

. The foregoing instrument was acknowledged before me this date. by each NEW MEXICO 

· such person as the designated officer ~f such corporation on beh.alf ·of said 
corporation. 

Before me, on this date personally appeared each such person, to me. known OKLAHOMA 

to be the identical person who subscribed the name of the maker thereof to 
the foregoing instrument as the designated officer ·and acknowledged tO me 
that he executed .the same as his free and voluntary act and deed, and as the free 
and voluntary act and deed of sueh corporation for the uses and purposes there- . 
in set forth. 

Before me personally appeared each such person, known to me to be the TEXAS 

person and officer whose name is subscribed to the foregoing instrument, and 
acknowledged to me that the same was the act of the said corporation, and 

. that he executed the same as the act of such rorporation· for the purposes and 
consideration· therein expressed, and in the capacity therein stared. · 

IN Wn:~mss Wl!EREOF, I have hereunto se.t my hand and official seal 
this 21st day of July, 1964. 

-....... :. 
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EXHIBIT A-1 

TO THAT CERTAIN CONVEYANCE DATED JULY 21, 1964, 
BY AND BETWEEN WILCOX OIL COMPANY, GRANTOR, 

AND W XC COMPANY, GRANTEE . 

5589 Elmer Landreth 

PRODUCING LEASES 
ALFALFA COUNTY, OKLAHOMA 

An undivided % interest in Oil·and Gas Lease dated October 8, 1951; from Elmer A. Landreth, et al, 
Lessor, to CarlE: Gungoll, Lessee, recorded in Book 108, page 849, covering the following desCribed land: 

160.00 acres being SEI4 Section 12-28N-9W · 

5145 Carl Morawitz . 
An undivided % interest in Oii and Gas lease dated July 3, 1952, from Carl B. Morawitz, et ux, Lessor 
to Joe· Harp, Lessee, recorded in Book 108, page 617, covering the following described land: 

160.00 acres being NEI4 Section 12-28N-9.W 

Each of the above leases provide for a % royalty and each lease is subject to: 
1. Operating Agreement dated February 3, 19&5, between Wilcox Oil Company, et al, d!!!!ignating 

Viersen and Cochran as Operator. 

Wilcox Oil Company's Net Revenue Interest in Each Lease is 21.875% 

1721 Andrew Wedel Royalty 

PRODUCING MINERALS 
ALFALFA COUNTY, OKLAHOMA 

An undivided * interest in all the oil, g~ and other minerals in and under: 
Being 160 acres, more or less, SWI4 of Section 9-23N-9W J.M. 

Said interest is subject to: 
1. Oil and Gas lease dated July 8, 1961 from Wilcox Oil Company to Aladdin Petroleum Company, 

recorded in Book , pag of the records of Alfalfa County, Oklahoma which lease 
provides for a % royalty. 

Wilcox Net interest in production .062500 R.I. 

PRODUCING LEASES 
BEAVER COUNTY, OKLAHOMA 

4757 Blanche Ausmus . 
The following interest·in Oil and Gas lease dated January 16, 1951, from H. A. Ausmus, et ux, Lessor, 

· to Wilcox Oil Company, Lessee, recorded in Book 81 OG, page 570, covering the following described land:. 
An undivided ¥.! interest in 160.00 acres being SW I 4 Section 28-6N -22E CM and a full interest in 
160.00 acres being NWI4 Section 33-6N-22E CM 

Said lease provides for a :1$ royalty and SW I 4 ·Section 28 is subject to Operating Agreement dated 
December 18, 1969, between Apache Oil Corporation, Operator, and Wilcox Oil Company, et al, cover
ing operations :for the "Blucher Unit" in which Wilcox Oil Company has a 12.60o/o Working Interest and 
a 10.9376% Net Revenue Interest. 

2860 Edward Frantz #1 

PRODUCING MINERALS 
BEAVER COUNTY, OKLAHOMA 

An undivided ¥.! interest in and to all the ofi, gas and other minerals in and under 
160 acres being SW /4 Section 2-2N-21E 

2861 Edward Frantz #2 
An Undivided ¥.! interest in and to all the oil, gas and other minerals in and under 

160 acres being NWI4 Section 2-2N-21E 

The above two (li). interest being subject to Operating Agreement dated May 20, 1958, between Union 
Oil Company of California, Operator,' and Wilcox OiJ.Company, et al, covering operations for the "Frantz 
"A" ~Unit," in which Wilcox Oil Company's working interest and net revenue interest are both 26.00% 

EXHIBIT A-1 ~Page 1 
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PRODUCING .LEASES 
BECKHAM COUNTY, OKLAHOMA 

1986 0. H. Eggleston 
Oil and Gas Lease ·dated March 28, 1945, from D. R. Grable, Leslior, to Carl S. Ford, Lessee, recorded 
in Book 52 mel, page 498 

Oil and Gas lease dated March 29, 1946, from M. V. Mills, Lessor, to Robert E. Clark, Lessee, recorded 
:in Book 62 mel, page 612 

Oil and Gas lease dated March 16, 1945, from Cleo Walter, ~tuX, Lessor, to D. E. Wyatt, lessee, re-
corded in Book 62 mel, page 434 · 

Oil and Gas lease dated March 21, 1946; ftom J'. R. McGinley, · Lessor, to Carl S. Ford, Lessee, re
corded in Book 52 mel, page 492 

Said leases collectively covering ~ Interest In the.foDowfng described land: 
160 acres being NW/4 Section 24-10N-21W 

Leases provide for % royalty and all subject to "Elk City Hoxbar Sand Conglomerate Unit" - See 
remarks under Producing Minerals -:- File 1985. 

6417 Joe Reel 
Oil and Gas lease dated February 1, 1954, from Joe Reel, et ux, Lessor, to J. W. Darnell, Lessee, recorded 
in Book 118 ·of mel, page 812, ·covering an undivided " interest in 

160 acres being S/2 NW/4, N/2 SW/4 Section 16-9N-22W . 

Lease provides for a % royalty and is subject to Operating Agrement dated December 7, 1956,.between 
SheD Oil Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering. SE/4 Section 
8, S/2 Section 9, S/2 Section 10, E/2 Section 17, all Section 16, All Section 15, NE/4 Section 20, N/2 
Section 21, N/2 Section 22-9N-22W, which "pools" all Working Interest and in which Wilcox Oil Com
pany has an 800/3180 Interest. All interest and contract rights which Wilcox Oil Company owns in the 

. lands. covered by said Operating Agreement, and which were created by virtue of said Operating Agree
ment, are included herein. Operating Designations within the Area covered by said Operating Agreement 
are: 

6161 1. Missouri Formation underlying N /2 Section 16-9N-22W unitized by Qklahoma Corporation Com-
mission Order 45585 (C.D. 15036), Operated a8 Shell Oil Company - Armbruster (Missouri) 
lease. · 

6161 2. Springer Formation underlying SW/4 Section.10, NW/4 Section 15-19N-22W unitized by Okla-
homa Corporation Commission Order 45586 (C.D. 15037), Operated as Shell Oil Company- C. 
Boyd (Springer) lease. · · · 

6162 3. Des Moines "A", Des Moines "B"-1, ·Des Moines "C" and Missouri Formations unitized by 
Oklahoma Corporation Commission Orders 45685 (C.D. 15036), 42347 (C.D. 13119) and 49688 
(C.D. 18119.), Operated as Shell Oil Company - Shadid Patten Unit, covering S/2 Section 9-
9N~22W. 

6164 4. on and Casinghead Gas underlying SW/4 Section 9-9N-22W, operated as Shell Oil Company-F. 
Shadid lease. 

6286 6. •Missouri Formation underlying E/2 Section 8-9N-22W, unitized by Oklahoma Corporation Com-
mission Order No. 45685 (C. D. 15036), Operated as Shell Oil Company- Whitledge (Missouri) 
Unit in which Wilcox owns 12.57862% of 7/8 Interest. · · 

6. •Des Moines "A" Formation underlying E/2 Section 8-9N-22W unitized by Oklahoma Corpora
tion Commission Order N9. 4234'1 (C. D. 13119), Operated as. Shell Oil Company- Whitledge 
(Des Moines "A") Unit in which Wilcox owns 12.67862% of 7/8 lnte~st. 

. •Operating Agreement dated December 7, 1966, between Shell Oil Company, Operator, ··and Wilcox Oil 
Company, et al, Non-OperatOrs, terminated as to SE/4 Section 8-9N-22W, and parties to said Agree
ment entered into a new Operating Agreement dated November 16, 1960, covering E/2 Sec. 8-9N-22W, 
operated as "Whitledge" lUlit. 

6624 School Land #52 
Oil and Gas lease dated July 18, 1955, from The State of Oklahoma (Lease N0. OSEI-778), Lessor, to 

··Wilcox Oil Company, Lessee, recorded. in Volume 129. mel; page 111, covering all interest in 
. 80 acres being S/2 NW/4 Section 8-9N-22W 

Lease prevides for. a % royalty. 
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5626 School Land #68 
Oil and Gas lease dated July 18, 1966, from The State of Oklahoma· (Lease No. OSEI-'179), Lessor, to 
Wilcox Oil Company, Lessee, recorded in Volume 129 mel, page 108, covering all interest in 

80 acres being N/2 SW/4 Section 8-9N-22W 
Lease provides for % royalty. 

5626-A Oliver Duggins 
Oil and Gas lease dated August 12, 1963, :from Oliver J. Duggins, et ux, Lessor, to H. G. Truitt, Lessee, 
recorded in Book 114 mel, page 364, covering all interest in 

80 acres being S/2 SWI4 Section 8-9N-2ZW 
from the surface of the earth down to and including the depth of 9,292 feet. 

Lease provides for a % royalty and is further subject to a 1116 of 7/8 overriding royalty on oil and oil 
well (casinghead) gas and a 1/8 of 7/8 overriding royalty on all gas well gas and all other hydrocarbons. 
Lease No. 5624, 5625 and 6626-A being subject to· State of Oklahoma Corporation Commission Order No. 
42347 which unitized production of oil and gas from Zone A of the Des Moines granite wash formation 
and Order No. 46685 which unitized oil and gas from Missouri (Hoxbar) formation under W/2 Section 
8-9N-22W, Operated as "Duggins Unit," in which Wilcox Oil Company has net revenue interest of 47/64 
of 7/8 W. I. on oil an~ 23/32 of 7/8 W. I. on gas. 

5416 Elmer Cruze 
Oil and Gas lease dated Februaey 4, 1954, from Elmer T. Cruze, et ux, Lessor, to J. E. Shaw, Lessee, re
corded in Book 118 ~cl, page 483, covering an undivided * interest in 

820 acres being S/2 S~/4 Section 4, E/2 NE/4 Section 9, NW/4 Section 10-9N-ZZW 

Lease provides for % royalty and is subject to Operating Agreement dated January 8, 1962, between 
Shell OU Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering N /2 Section 9-9N-
22W, which "pools" all Working Interest, and in which Wilcox .Oil Company has an 18.75% interest. All 
interest and Contract rights which Wilcox Oil Company owns in the lands covered by said Operating 
Agreement SJ:~d which were created by virtue of said Agreement are ineluded herein. Operating Des
ignations within the Area covered by said Operating Agreement are: 

5416-A 1. Missouri Formation, Des Moines "A" Formation and Des Moines "B"-1 Formation underlying 
N/2 Section 9-9N-22W unitized by Oklahoma Corporation Commission Orders 45585 (C.D. 15036), 
47347 (C. D. 13119) and 49688 (C. D. 18119), Operated as Shell Oil Company- .Cruze Cooper 
Unit in which Wilcox Oil Company has 18.75% of 7/8 Interest. 

2. E/2 NW/4., W/2 NE/4 Section 9-9N-22W operated as Shell Oil Company- W. D. Cruze lease in 
which Wilcox Oil Company has 18.7!i% of 7/8 Interest. 

}>RODUCING MINERALS 
BECKHAM COUNTY, OKLAHOMA 

1985 0. H. Eggleston 
An undivided % interest in all the oil, gas and other minerals in and under 

820 acres being NW/4 Section 24, SE/4 SE/4 Section 14, E/2 NE/4, NE/4 SE/4 Section 
23-10N-21W 

Lands in Section 14 and 28 being subject to oil and gas lease dated September 6, 1946, from Wilcox 
Oil Company, Lessor to Shell Oil Company, Lessee, recorded in Book 56, page 878. 

All land being subject to "Elk City" Hoxbar Sand Conglomerate Unit", approved by the Corporation 
Commission of the State of Oklahoma, October 27, 1950, in Cause C. D. No. 2846, Order 24158, as sub
sequently enlarged, and under which the participating factor for this acreag.e is .084500696. 

2574 H. L. Berry 

PRODUCING MINERALS 
CARTER COUNTY, OKLAHOMA 

An undivided % interest in and to the oil, gas and other minerals iri and under 
SW /4 SW /4 SE/ 4 Section 6-88-ZW 

Subject to Oil and Gas lease dated January 10, 1924, from Mrs. H. L. Berry, et ux, as Lessor, to Edward 
Galt, as Lessee, recorded in Book 70, Page 116, providing for % royalty. 

2575 Cubby F. Dillard 
An undivided Y.s interest in and to the oil, gas and other minerals in and under 

E/2 NW/4 NW/4; W/2 NE/4 NW/4 Section ZZ-4S-ZW 

Subject to Oil and Gas Lease dated September 20, 1916, from J. H. Dillard, et ux, as Lessor, to FrankL. 
Ketdl, as Lessee, recorded in Book 30, Page 38, providing for % royalty. 
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1682 GeO. S. Linscott . 

PRODUCING MINERALS 
CLEVELAND COlm,TY, OKLAHOMA 

An undivided 1/16 interest in and to the oil, gas and other minerals in and under 
NE/4 Section 22; N/2 and E/2 SE/4 and beginning at the NE/e of SW/4 Section 28, thence S. 
108 8/11 rods, thence West 62 rods, thence N. 108 8/11 rods, thence East 62 rods to place of be
ginning and beginning at NW/c SE/4 Section 28, thence .s. 66 rods, thence East 80 rods, thence N. 
66 rods, thence West 80 rods tO place of beginning; S/2 NW/4 Section 24-8N-2W 

·Subject to Operating Agreement dated March 23, 1967, between The Pure Oil Company, as Operator, 
and Wilcox Oil Company, as Non-Operator, and covering W/2 NW/4 Section 23-8N-2W, in whiCh Wilcox 
Oil Company owns 6.26%. 

Net interest in production is 6.2500%. 

75-A Janie Heneha 

PRODUCING LEASES 
CREEK COUNTY, OKLAHOMA 

All interest in and to Oil and Gas lease dated March 2, 1920 from Albert Kelley, as Lessor, to H. F. Wil~ 
cox, as Lessee, recorded in Book 207, Page 896, insofar as said lease covers: 

NE/4 Section.2-15N-8E 

75-B Vivian Miles . . 
All interest in and to Oil and Gas lease dated March 2, 1920, from Albert Kelley, as Lessor, to ii. F. 
Wilcox, as Lessee, recorded in Book 207, Page 896, insofar as said lease covers: 

8E/4 Nw/4, 8/2 NE/4 NW/4 Section 2-16N-8E . 

Each of the above leases provide for a 1/Sth Royalty Interest. 
Net interest in production is .875000. 

91 Melene Harjo 
All interest in and to Oil and Gas lease dated .January 7, 1919, from The Board of County Commissioners 
of Creek County, as Lessor, to· Albert Kelley, as Lessee, recorded in Book 171, Page 280, insofar as said 
lease covers: 

8/2 SW/4 Section 35-16N-8E; N/2 NE/4 NW/4 Section 2-15N-8E 

Said lease provides for a :1$ Royalty. 

Net interest in production is .875000. 

62 Eddie Barnett 
All interest in and to Oil and Gas lease dated October 25, 1919, from Wash Sanders, Gdn., as Lessor, 
to H. F. Wilcox, as Lessee, recorded. in Book 207, Page 71, covering: 

SW/4 SW/4, S/2 NW/4 SW/4 Section 25-16N-9E 

Said lease provides for a % Royalty. 

Net Interest in production is 87.5000%. 

181 Lucy Barnett 
All interest in and to Oil and Gas lease dated December 22, 1919, from George R. McConnell, et al, as 
Lessor, to H. F. Wilcox, as Lessee, recorded in Book 207, Page 215, covering: 

N/Z NW/4, SW/4 NW/4, Section Z5-16N-9E . 

Said lease provides for :1$ Royalty, 

N.et interest in·p'roduction is 87.5000%. 

456 Tullemarsey Scott 
All interest in and to Oil and Gas lease dated October 21, 1922, from C. C. Kimble, et al, as Lessor, to 
H. F. Wilcox Oil and Gas Company, as Lessee• recorded in Book 273, Page 316, covering: 

S/2 NE/4, N/2 N/Z NE/4 NE/4, W/2 NW/4 NE/4, SE/4 NW/4 NE/4, S/2 NE/4 NE/4, S/2 N/2 
NE/4 NE/4, E/2 NE/4 NW/4 SE/4, W/2 NW/4 NE/4 SE/4 Section 20-14N-10E . 

Said lease provides for a % Royalty. 

Net interest in production is 87.5000%. 
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31 Willie Stepney 
All interest in and to Oil and Gas lease dated August SO, 1918, from Mary Nash, et al, as ~ssor, to .B. 
F .. Maddox, as Lessee, recorded in Book 171, Page 253, covering: 

SW/4, less 17.'18 acres 1n NE/4 SW/4 Section 24-16N-10E 

Said lease provides for lAl Royalty. 
Net interest in production is 87.6000%. 

3109 Alice Deere 
Oil and Gas lease dated May 11, 1939, from J. W. Adams, as Lessor, to F.· D. Williams, as Lessee, re
corded in Book 466, Page 212, covering: 

Full interest in SW/4 NE/4 Section 34-14N-7E; An undivided 14 interest in SE/4 NE/4 Section 
84-14N-7E. 

Said lease provides for a ~ Royalty subject to: 
Operating Agreement dated February 1, 1956, between WUcox Oil Company, as Operator, and Sunray 
Mid-Continent Oii Company, et alas non-Operator, covering SE/4 NE/4, Section 84-14N-7:E, in which 
Wilcox Oil Company owns a 25.0000% W. L 

8423 Liley Stepney 
kn. undivided ;(. interest in and to Oil and Gas lease dated March 16, 1940, from i. B. Castle, et al, as 
Lessor, to Bryan PetrOleum Company, as Lessee, recorded in Book 468, Page 208, covering: 

SW I 4. Section· 85-14N-'7E 

Said lease provideS for a % Royalty subjeet to: 
Operating Agreement dated Febtuary 1, 1956, between Wilcox Oil Company, as Operator; and Bryan 
Interests, Inc., et,al, as non-Operator, covering SW/4 Section S6-14N-'1E, in which Wilcox Oil Company 
owns a 60% W. I. 

Net interest in production is 43.7500%. 

3401 S. Stepney "B" (Community) 
An undivided ~ interest in and to Oil a'nd Gas lease dated October 18, 1989, from J. W. Adams, et nx, 
as Lessor, to Fred Phillips, as Lessee, recorded .in Book 466, Page 298, covering: 

E/2 SW/4 Section 26; W/2 NW/4 Section 36-:14N-7E 

Said lease provides for a ?!! RoYalty &llbj~t to: 
Operating Agreement dated February 1, 1966, between Wilcox Oil Company, as Operator, and Sum·ay 
Mid-Continent Oil Company, et al, as non-Operator, covering W/2 NW/4, less NW/4 SW/4 NW/4, 
Section 86-14N-7E, in which Wilcox Oil Company owns a 25.000% W .I. 

Net interest in production is 21.8750% •. 

5463 Wagner Bogy 
An undivided * interest in and to Oil and Gas lease dated Jnne 19, 1954, from Glenn A. Young, as 
Lessor, to Pearl B. Jackson, as Lessee, recorded in Book 710, Page '626, covering: 

E/2 SE/4 Section 22-18N-10E 

Lease provides for a % Royalty subject to: 

1. An overriding royalty of 1/16 of 7/8. 

2. Operating Agreement dated September 1, 1954, between Wilcox Oil. Company, as Operator, and 
Pearl B. Jackson, as non-Operator, covering E/2 SE/4 Section 22-18N-10E, in which Wilcox Oil 
Company owns a 50.0000% W .I. · 

Net interest in production is 41.01662%. 

5478 Sissie Stepney "C" 
All interest in and to Oil and Gas lease dated October 18, 1939, from J. W. Adams, .et ux, as Lessor, to 
Fred Phillips, as Lessee, recorded in Book 465, Page 298, insofar as said lease covers: 

NW /4 SW /4 NW /4 Section 35-14N -7E 

Net interest in production is 87.6000%. 
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62A&B Bruce Tiger and 
Wilcox Tig~ 
An undivided % interest in and to Oil and Gas lease dated October 29, 1959, from Stella Killgore, et vir, 
as Lessor, and Wilcox Oil Company, as Lessee, recorc:Jed in Book 857, Page· 539; covering: .· . 

S/2 NE/4 Section 13-16N-9E . 

An undivided % interest in and to Oil and Gas lease dated October.29, 1959, from Roy Dorrell, et ox. 
as Les!lor, to Wilcox Oil Company, as Lessee,. recorded in Book 857, Page 541, cove~g: 

. S/2 NE/4·Section 13-16N-9E . . ' 

Said lease provides for .a % Royalty. 

Net interest in production is 87.5000%. 

68 Hens1ey Tiier . . 
All interest.in:and to Oil and Gas lease d·ated AprillO; 1920, from W. E. HenSley, et ux,'as Lessor, toil. 
F. 'Wilcox, as Lessee, recorded in ·Book 207, Page 441, covering: 

NE/4 NE/4, E/2 NW/4 NE/4, Secti.on 18.,;16N-9E 

Said lease provides for a % Royalty. . . . 
N!!t interest in production is 87.5000%. 

848 &lome Tiger . 
. All interest in and to Oil and Gas lease dated June·26,:1919, from M. F. Pritchett, et ux, as Lessor, to H . 
• F; Wileox, a£! Lessee, recorded in Book 171, Page 559, covering: 

E/2 SE/4 Section 12;'16N-9E 

. Said Jease provide~ for a % RoyaltY. 

Net interest in production is 87.5000%. 

58· Lewis Bruner 
All interest in and to Oil and Gas lease dated January 4. 1916, from P. B. J. Hudson, Gdn. of Est. of Lewis 
Bruner, as Lessor, to A. L. H&rris, as Lessee, recorded in Book 126, Page 840, insofar as said lease covers: 

West 20 acres of Lot 1 and West 20 acres of Lot 2. of NW/4 Section 18-16N-10E · 

:Said lease provides for% ·Royalty.:· 

Net interest in production is 87.5000% .. 

Leases· 62 A&B, 63, 848, 53 above are subject to. 
Plan Of Unitization for the Tiger Dutcher Sand, dated December 30, 1959, between Wilcox Oil Com

. pany, .as· Operator, and ·Kirby Production Company, et al, as non-Operator, covering SE/4 SE/4 
Section i2; NE/4 NE/4;. E/2 NW/4 NE/4, S/2 NE/4, Section 13-16N-9E; .West 20 a~ of Lot 1 
and West 20 acres of Lot 2, Section 18-16N-10E, :in which Wilcox Oil Company owns 100% W. I. 

6167 . Roy Dorrell . 
An undivided * interest in and to Oil and Gas lease dated Augusi 5, 1969, from Roy Dorrell, et ux, as 
Lessor, ·to Wilcox .Oil Company, as Lessee, recorded in Book 9S9, Page 626, covering! 

Lots 3 and 4 in SW/4 Section 18-16N-10E. 

Lease provides for % royalty. 

Net interest iit production is 10.9375%. 

Ail undivided % interest in and to Oil and Gas lease dated Octo~ 91, 1963, from George Louis Slyman, 
et ux, as Lessor, to ·wilcox ·Oil Company, as .Lessee, recorded in Book.945,· Page 73, covering: · . 

Lots sand· 4 in SW/4 Section ia-16N-10E 

Lease provides for % royalty. 

Net interest in production is 82.8125o/o. 

6168 Van Barrett . 
An undivided 1/40 interest in and to Oil and Gas lease dated October 24, 1969, from J. Dyle Carmen, 
as Lessor, to Wilc~x Oil Company, as Lessee, recorded in Book 951, Page 186, covering: · · · 

SW/4 SE/4, SE/4 SW/4 Section 18-1EJN-9E 

Lease provides for 'nl royalty. 

Net. interest Jn production is 1.09375%. 

EXHIBIT A-1-'- Page 6. 

Attorney Review Set W0000306 



An undivided %interest in SE/4 SW/4, an undivided % interest in S/2 SW/4 SE/4, an undivided % 
interest in N/2 SW/4 SE/4, an undivided 1f.i interest in S/2 NE/4 SW/4 as covered in Oil and Gas lease 
dated August 16, 1963, from Van Barrett, et ux, as Lessor, to Wilcox Oil Company, recorded in Book 
949, Page 610. 

Lease provides for *' royalty. 

Net interest in production is 14.58333%. 

An Undivided 50/560 interest in and to Oil and Gas lease dated August 12, 1963, from The First Na
tional Bank and Trust Company of Oklahoma City, et al, as Lessor, to Wilcox Oil Company, as Lessee, 
recorded in Book 954, Page 110, covering S/2 NE/4 SW/4, Section 13-16N-9E. 

Lease provides for lA! royalty. 

Net interest in production is 3.90625%. 

An undivided 1/28 interest in and to Oil and Gas lease dated August 12, 1963, from Elva Wolfe, et al, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 954, Page 112, covering S/2 NE/4 SW/4, 
Section 13-16N-9E. 

Lease provides for :!AI royalty. 

Net interest in production is 1.6625%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 24, 1963, from John P. Carman, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 612, covering SW /4. SE/4; 
SE/4 SW/4 Section 18-16N-9E. 

Lease provides for *' royalty. 

Net interest in production is 1.09376%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 22, 1963, from Gertrude Cheno
weth, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 614, covering SW/4 SE/4, 
SE/ 4 SW I 4 Section 18-16N-9E. . 

Lease provides for % royalty. 

Net interest in production is 1.09876%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 22, 1963; from Yukola Palmer, 
as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 620, covering S.W/4 SE/4, 
SE/4 SW/4 Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 1.09876%. 

An undivided 1/40 interest in and to Oil and Gas lease dated October 22, 1963, from Gladys Carman Mc
Adams, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 618, covering SW/4 
SE/4, SE/4 SW/4 Section 13-16N-9E. 

Lease provides for '% royalty. 

Net interest in production is 1.09376%. 

An undivided 8/64 interest in and to Oil and Gas lease dated September 8, 1968, from Fay Adelaide 
McKiddy, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 622, covering. SW/4 
SE/4, SE/4 SW/4 Section 18-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 2.05078%. 

An undivided 1/64 interest in and to Oil.and Gas lease dated September 5, 1963, from John S. Humphrey, 
et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 949, Page 624, covering SW/4 
SE/4, SE/4 SW I 4 Section 13-16N-9E. 

Lease provides for % royalty. 

Net interest in production is 0.68859%. 

An undivided 1/32 interest in and to Oil and Gas lease dated August 12, 1963, from Marjorie Bullis, 
et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in ·Book 949, Page 626, covering SW/4 
SE/4, SE/4 SW/4 Section 13-16N-9E. 

Lease provides for '% royalty • 

. Net .interest in.produetion is 1.86719%. 
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An undivided 4(320 interest in and to Oil and Gas lease dated August 12, 1963, :from Elva Wolfe, et al, 
as Lessor, to Wilcox Oil Compan.Y, as Lessee, recorded in Book 949, Page 628, covering SE/4 SW/4, 
SW/4 SE/4 Section 13-16N-9E. . . . 
Lease provides for ~ royalcy. 

Net interest· in production is 0.646876%.· 

An undivided 9/60 in~est in and to Oil and Gas lease dated August 12, 1963,.from E. P. Kirschner, 
Trustee, as Lessor, to· Wilcox Oil Company, as Lessee, recorded in Book 949,·Page .630,· covering SE/4 
SW/4, S/2 NE/4 SW/4, Section 13-16N~9E. 

:J;.ease provide!! for % royalty. 

Net interest In production is 6.56250% • 

. An undivided 1/60 interest fn and to On and Gas lease date.d November 7, 1963, from A~ J. Pfister, as 
Lessor, to Wilcox Oil Company as Lessee, recorded in Book 949, Page 632, covering SE/4 SW/4, S/2 

. NE/4 SW/4,. Section 13-16N-9E. . 
' . . . 

Lease provides for % royalty. 

Net interest in production is 0~72916%. 

An undivided.1/16 interest in and to on and Gas lease dated December 16, 1963, from Fred X Sulz
back, et al, as Lessor, to Wilcox Oil Company, as Lessee; recorded in Book 949, Page 684, covering W /2 · 
SW/4 SE/4 Section 13-16N-9E. 

Lease J)ri,vides for % royalty. 

Net interest iii production is 2.734876%. 

An undivided 1/32 interest in and to Oil and Gas lease dated ·December 1l, 1968, from ·Alberta V. 
Humphrey, as Lessor,·to Wilcox On Company, as Lessee, recorded in Book 949, Page 616,.covering N/2 
SW/4 SE/4 Section 18-16N-9E. · . . . . 

Lease provides for % royalty. 

Net interest in production is·l.36719%. 

6159 · Claud James 
Oil and Gas lease covering an undivided % interest in and to W/2 SE/4· SE/4 and. full interest in E/2 
SE/4 SE/4, dated August 6, 1963, from Kenn~ Dale James, et ux, as Lessor, to Wileox oil Company, 
as Lessee, recorded in Book 944, Page 47, coverin:g above lands Section 13-16N-9E. · / 

Lease provides for % royalty. 

Net interest. in production is 21.8'150% . 

. An undi~d~ 'H. interest .in and to Oil and Gas lease dated August 18, 1968, from Mack L. Dunham, et 
al, as Lessor, to Wilcox Oil Comps.ny, as Lessee, recorded in BQOk 944, Page 48, covering W/2 SE/4 
SE/4, Section 13-16N-9E. . 

~e provides for % royalty. 

·Net interest in production is 10.9376%. 

An undivided :14 interest in and to· 011 and G&~~ lease dated August 9, 1968, from Viney May Murphy, 
as Lessor, to Wilcox Oil Company, as Lessee, -recorded in Book 944,·Page 46, covering W/2 SE/4 SE/4 
Section 13-16N-9E. · · · 

Lease provides for ~ royalty. 

Net interest i.n production is '10.9375%. 

Leases 615'7, 6158 and 6169 above subject to: . 
·· L Plan of Unitization for the· Barrett Dutcher Sand Unit; dated November 18, 1968, between. WI1cox 

Oil Company, as Operator,· and Simray: DX Qil.Company, as .no~70perator, covering NE/4 SW /4, 
N/2 SE/4, SE/4 SW/4, SW/4 SE/4, SE/4 SE/4, Section· 18-16N~9E; Lot 3 in SW/4, Section 
18-16N~lOE, in which Wilcox Oil Compa~y owns 50~0000% W. I. · 

Net interest iD. production in the above tracts· is as follows: 
SE/ 4 SW I 4 ·: 20.9375._% . 
S/2 SW/4 SE/4 40.4688% 
N/2 SW/4 SE/4 41.2500% 
S/2 ~E/4 SW/4 9.9744%· 
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1246 Daniel Hope 

All interest in and to Oil and Gas lease dated February 6, 1924, from Daniel Hope, et ux, as Lessor, to 
G. C. Hall, as Lessee, recorded in Book 262, Page 160, covering: . 

W/2 SW/4, SE/4 SW/4 Section 8-17N-9E 

Lease provides for % royalty. 

Net interest in production is 16.90576%. 

422 Sarah Lindsey . 
An interest in and to Oil and Gas Mining lease dated July 6, 1922, from Sarah Tiger, et vir, as Lessor, 
to H. F. Wilcox Oil and Gas Company, as Lessee, recorded in Book 268, Page 62, (Department Lease 
46273, Contract No. 6621), covering: 

E/2 NE/4, NW/4 SE/4, Section 10-17N-9E; NW/4 SW/4 Section 11-17N-9E 

Lease provides for *' royalty. 

Net interest in production is 15.90575%. 

Leases 1246 and 422 above subject to: 
Plan of Unitization Bruce Pool Prue Sand Unit dated November 11, 1960, between Sinclair Oil and 
Gas Company, as Operator, and Wilcox Oil Company, et al, as non-Operator, covering: 

SW/4 SW/( SW/4, Section 2; NE/4, SE/4 NW/4, S/2 NE/4 NW/4, Biz SW/4 NW/4, SE/4 
NW/4 NW/4, S/2 Section 8; S/2 SE/4, NE/4, NE/4 SE/4, N/2 SE/4 SE/4, Section 4; E 3/4 
NW/4, NE/4, NE/4 NE/4 SW/4, E/2 SE/4 SW/4, W/2 SE/4 Section 10; W/2 W/2 NW/4, 
Section 11-17N-9E, in which Wilcox Oil Company owns an 18.178% W. I. 

Net interest in production is 11.10676%. 

5401 Ernest Anthis 
All interest in and to Oil and Gas lease dated March 19, 1954, from Ernest R. Anthis, et wr:, as Lessor, 
to Wilcox Oil Company, as Lessee, recorded in Book 701, Page 699, covering: 

E/2 NW/4, NE/4 SW/4 Section 22-1BN-10E 

Lease provides :tor *' royalty. 

Net interest in production is 52.01837%. 

6400 Pearl Waggoner 
An Undivided ¥.s interest in and to Oil and Gas lease dated January 11, 1954, from Pearl J. Waggoner, 
as Lessor, and Wilcox Oil Company, as Lessee, recorded in Book 701, Page 596, covering: 

W/2 NE/4, W/2 SE/4. Section 22-18N-10E 

Lease provides for % . royalty. 

Net interest in production is 26.00919%. 

An undivided ¥.s interest in and to Oil and Gas lease dated March 10, 1954, from The First National 
Bank and Trust Company of Oklahoma City, Executor of the Estate of Rosa B. Wright Rettenmeyer, 
De~;eased, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 701, Page 697, covering: 

W /2 E/2 Section 22-18N-10E 

Lease provides for *' royalty. 

Net interest in production is 26.00919%. 

6618 Cook-Anthis 
An undivided % interest in and to Oil and Gas lease dated April 22, 1964, from Ida B. Anthis, et al, 
as Lessor, to Marshall Dn11ing Company, as Lessee, recorded in Book 705, Page 239, covering: 

N/2 NW/4 Section 15-18N-10E 

An undivided % interest in Oil and Gas lease dated April 22, 1954, from Monts V. Martindale, et al, as 
Lessor, to Marshall Drilling Company, recorded in Book 706, Page 241, covering: · 

N/2 NW/4 Section 16-lBN-lOE 

An undivided % interest in Oil and Gas lease dated April 22, 1954, from Myrtle Wright, et vir, as Lessor, 
to Marshall Drilling Company, as Lessee, recorded in Book 705, Page 243, covering: 

N/2 NW/4 Section l6-18N-10E 

Leases under 6613 above provide for % royalty subject to 1/24 of 7/8 overriding royalty. 

Net !nterest in production from leases under 6613 above is 18.69408%. 
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6447 Jackson-Lee (Stanley #1) 
An undivided ¥.a interest in and to Oil and Gas lease from Pearl B. Jackson Company, a trust estate, as 

·Lessor, to Pearl B. Jackson, lessee, recorded in Book 711, Page 846, covering: . · 
E/2 NW/4 SW/4 SE/4, SW/4 NW/4, SW /4 SE/4, E/2 SW/4 SE/4, NE/4 SW/4, NW/4 SE/4 
SW/4, W/2 NE/4 SE/4 SW/4, S/2 SE/4 SW/4, SW/4 SW/4 SE/4, E/2 E/2 NW/4 SE/4, SE/4 
NW/4, Section 16-18N-10E 

Said lease provides for a % Royalty subject to: 
1. Operating Agreement dated January 16, 1956, between Wilcox Oil Company, as Operator, and 

Pearl B. Jackson, as non-Operator, covering E/2 NW/4, SW/4 SE/4, SW{4 NW/4 SW/4 SE/4, 
F;/2 SW/4 SE/4, NE/4 SW/4, NW/4 SE/4 SW/4, W/2 NE/4 SE/4 SW/4, S/2 SE/4 SW/4, SW/4 
SW/4 SE/4, E/2 E/2 NW/4 SE/4, SE/4 NW/4, Section 16-18N-10E, In which Wilcox Oil Com
pany owns a 60.0000% W. I. 

Net interest in production insofar as lea8e is subject to (1.) above is 48.7500%. 

Leases 5401, 5400, 5447 and 6613 above are subject to: 
Plan of Unitization for the Red Fork Sand, Between Wilcox Oil Company, as Operator, and D. H. 
Cook, et al, ae non-Operator, covering E/2 NW/4, W/2 NW/4 NE/4, E/2 NE/4 SW/4, E/2 SE/4 
SW/4, less E/2 NE/4 SE/.4 SW/4, SW/4 SE/4, less NW/4 NW/4 SWf4 SE/4, Section 16; E/2 E/2 
NW/4, NW/4 NE/4, W/2 SW/4 NW/4 Section 22-lSN-lOE, in which Wilcox Oil Company owns a 
69.4495% W. L 

AN UNDIVIDED 28.008% INTEREST IN THE FOLLOWING OIL AND GAS LEASES 
Let~ It Lt•st ll.tco711.J 
No. D•t• UIIOT Dcuriptitm Boo! l'dae 

6-10-60 Investors Royalty Company Inc. NE/4 NE/4 or Lot 1, Section 8-17N-9E 872' 2.66 

8-10-60 Katherine Greenhaw _ NE/4 NE/4 or Lot 1, Section 3-17N-9E 872 268 

6-10-60 Margaret Rorschach, et vir · NE/4 NE/4 or Lot 1, Section 8-17N-9E 873 847 

8-10-60 Richard Milford Pfennighausen NE/4 NE/4 or Lot 1 & SE/4 NE/4, · 
Section 8-17N-9E 873 849 

5- 1-61 C. P. Qu1nlan (said lease being 
subject to 1/16 of 7/8 overriding 
royalty reserved by C. P. Quinlan) 

SE/4 NE/4, Section S-17N-9E 891 635 

4-28-6J, Abner·. Bruce, et ux SW/4 SE/4· Section 10-17N-9E 908 876 

4-28-61· Virginia Masterson, et vir SW/4 SE/4 Section 10-17N-9E 900 378 

4-28-61 · Claude R. Bruce, et ux SW/4 SE/4 Section 10-17N-9E 900 880 

4-28-61 Hattie Mae Wallace, et vir SW/4 SE/4 Section 10-17N-9E 900 882 

4-28-61 A. J. Kriete, et ux SW/4 SE/4 Section 10-17N-9E 900 884 

4-28-61 Leo Bruce SW/4 SE/4 Section 10-17N-9E 900 888 

4-28-61 Alvina A. Harlin, sole and only Heir SW/4 SE/4 Section 10-17N-9E 900 888 

4-28-61 Loyd Bruce, et ux SW /4 SE/4 Section 10-17N-9E 900 390 

4-28-61 Willie Browne, et vir SW/4 SE/4 Section 10-lffl-9E 900 892 

4-28-61 June Sandal, et vir SW /4 SE/4 Section 10-17N-9E 900 394 

4-28-61 Mae Bristol, et vir SW/4 SE/4 Section 10-17N-9E 900 896 

4-28-61 Nick Pantelakes SW /4 SE/4 Section 10-17N-9E 900 898 . 

4-28-61 Pl~zzie Livingston, et vir SW/4 SE/4 Section 10-17N-9E 900 372 

4-28-61 Coleman R. Bruce, et ux SW/4 SE/4 Section 10-17N-9E 900 874 

4-28-61 Browder F. Bruce, et ux SW/4 SE/4 Section 10-17N-9E 

4-28-.61 Lucas D .. Bruce SW/4 SE/4 Section 10-17N-9E 
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Willie Stepney 

PRODUCING MINERALS 
CREEK COUNTY, OKLAHOMA 

An undivided 2/84ths·of 17.78/142.22nds of 1/8ths interest in and to the oil, gas and other minerals in 
and under 

SW/4, less 17.78 acres in NE/4 SW/4, Section 24-15N-10E 

Bruce Tiger and Wilcox Tiger 
An undivided ~ interest in and to the oil, ga~ and other minerals in and under 

S/2 NE/4 Section 13-16N-9E 

Said mineral interest subject to: 
1. Plan of Unitization dated December 30, 1969, between Wilcox Oil Company, as Operator, and 

Kirby Production Company, et al, as Non-Operators, covering SE/4 SE/4 Section 12; NE/4 
NE/4, E/2 NW/4 NE/4, S/2 NE/4 Section 13-16N-9E; West 20 acres of Lot 1 and West 20 acres 
of Lot 2, Section 18-16N-IOE 

181 Lucy Barnett 
An undivided 1/820 interest in and to the oil, gas and other minerals in and under 

N/2 NW/4, SW/4 NW/4 Section 26-16N-9E 
and undivided 4/320 interest in and to the oil, gas and other minerals in and under 

N/2 NW/4, SW/4 NW/4 Section 26-16N-9E 

The above interests are subject to: 
1. Oil and Gas lease dated December 22, 1919, from George R. McConnell, et al, as Lessor, to H. F. 

Wilcox. as Lessee, reeorded in Book 207, page 216, providing for ~As royalty, 

2678 Mattie Coachman 

1246 

An undivided 1/24 interest in and to oil, gas and other minerals in and under 
W/2 NE/4 Section 20-17N-7E 

Daniel Hope 

PRODUCING OVERRIDING ROYALTY 
CREEK COUNTY, OKLAHOMA 

An undivided 1/16th of 8/8ths overriding royalty as reserved in Assignment dated April 8, 1940, from 
H. F. Wilcox Oil and Gas Company, as Assignor, to L. B. Jackson, as Assignee, recorded in BooL_, 
page , and amended by instrument dated May 19, 1941, recorded in Book_ pag.,_ __ _ 
covering 

NE/4 NW/4 SW/4 Section S-17N-9E 

Said overriding royalty subject to: 
1. Plan of Unitization Bruce Pool Prue Sand Unit dated November 11, 1960, between Sinclair Oil & 

Gas Company, as Operator, and Wilcox Oil Company, et al, as Non-Operators, covering SW/4 
SW/4 SW/4, Section 2; NE/4, SE/4 NW/4, S/2 NE/4 NW/4, S/2 SW/4 NW/4, SE/4 NW/4 
NW/4, S/2, Section 8; S/2 SE/4, NE/4, NE/4 SE/4, N/2 SE/4 SE/4 Section 4; E 8/4 NW/4, 
NE/4, NE/4 NE/4 SW/4, E/2 SE/4 SW/4, W/2 SE/4 Section 10; W/2 W/2 NW/4, Section 
11~17N-9E, in which Wilcox Oil Company owns an 18.178% W. I. 

PRODUCING LEASES 
CUSTER COUNTY, OKLAHOMA 

5429 Pearl Presnell 
Oil and Gas lease dated April29, 1954 by and between Pearl Hammons et al, as Lessors, and 0. Ander
son, as Lessee, recorded in Book 41 miscl., pages 262-8, covering all interest in! 

240 acres, more or less, being Si2 NE/4 and NW/4 (less Railroad Right-of-way) of Section 
20-15N-14W 

Said lease provides for a lk royalty and is subject to that certain Operating. Agreement, dated Decem
ber 11, 1963, by and between Sun Oil Company, as Operator and Wilcox Oil Company et al, as Non
Operators; covering all of Section 20-16N-14W, operated as the Pearl Presnell Unit, in which Wilcox 
owns a 87.60% Working Interest and a 82.8125% Net Revenue Interest. 

6188-A Burgtorf (Custer City) Unit 
An undivided Interest in the following described Oil and Gas Leases: 

i. Oil and· Gas Lease dated November 16, 1967, by and between C. A. Burgtorf et ux, as Lessor, and 
Eason Oil Company, as Lessee, recorded in Book 24,.pages 8-4, records·of Custer County, Okla
homa, INSOFAR AND ONLY INSOFAR AS SAID LEASE COVERS: 
Lots 1, 2, S, 4, 6 and SE/4 NW/4 in Section 6-13N-15W 
and ratified by Richard H. Burgtorf, M. D. by ratification instrument dated November 16, 1957 
and recorded in Book 40, page 695 of the records of said County. 
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2. Oil and Gas Lease dated March-25, 1958 by and between Thomas A. Schneider et ux, as Lessor, 
and R. B. Strong, as Lessee, recorded in Book 24, pages 591-92 of the records of Custer County, 
Oklahoma, INSOFAR AND ONLY INSOFAR AS SAID LEASE COVERS: . 
The SW/4 of Section 6-13N-15W 

a. Oil and Gas Lease dated February 26, 1958, by and between Thomas A. Schneider et ux, as 
Lessor, and· Tidewater Oil Company, as Lessee, recorded in Book 86 misc., pages 277-8 of the 
reeords of Custer County, Oklahoma, covering: · 

SE/4 and S/2 NE/4 of Section 6-18N-16W 

said interests in the above .described Oil and Gas leases having been acquired by Wilcox Oil Company by 
virtoe of that certain Operating Agreement, dated November 21, 1958, as amended by and between Gulf 
Oil Corporation, as Operator and Wilcox Oil Company et al, as Non-Operators. Each of the above de
scribed leases provide for 1/Sth royalty and Wilcox Oil Company's interests .are as :follows: · 

6.7826% of 7/8 W. I. 
Plus 7.2541% of 6.5% af 7/8 W. I. 

.059848 

.004126* 

•This interest will revert to Kenneth A. Spencer when the working intereSt owners have received 
BOO% of Spencer's share of the cost of completing the BURGTORF NO. 1 WELL. 

PRODUCING LEASES 
ELLIS COUNTY, OKLAHOMA 

6295 H. A. Jontra 
Oil.and Gas lease, dated December 31, 1955 by and between H. A. Jontra et ux, as Lessor, and W. B. Mc
Neal, as Lessee, recorded in Book 78, pages 182-8, covering all interest in: 

80 acres, being W/2 NE/4 Section ll-22N-25W 

said lease provides for 'AI royalty and is also subject to an overriding royalty of 1/16 of 7/Bths, which is 
owned by Poor Boy Oil Company. Said lease is further subject tO that certain Operating Agreement, 
dated February 18, 1963, by and between Pan American Oil Corporation, as Operator, and Wilcox Oil 
Company et al, as Non-Operators, Operated as Fields Unit, covering: 

All of Section 11-22N-25W 

in which Wilcox owns 12.50% interest by virtue of the inclusion of the above described Oil and Gas lease 
in said Unit. 

PRODUCING MINERALS 
ELLIS COUNTY, OKLAHOMA 

2242 Charles· J. White 
An undivided *' interest in and to all of the oil, gas and other minerals in and under and that· may be 
produced from 

200 Acres, being SW/4 and NW/4 NE/4 of SectiOn 1-23N-26W 

All of said mineral interest being subject to that certain Operating Agreement, dated February 10, 1960, 
by and between Phillips Petroleum Company, as Operator, and Wilcox Oil Company et ai, as Non
Operators, covering all of Section 1-23N-26W, Operated as the White "A" Unit, in which Wilcox owns 
.1662125, Working Interest plus .1562125 Royalty Interest 

2257 George Hunter 
An undivided ¥., interest in and to all of the on, gas and other minerals in and under and that may be 
produced from: · · 

480 acres, being S/2, S/2 NE/4 and S/2 NW 14 Section 10-22N-25W 

Said mineral Ui.terest is subject to the following: 
1. Oil and Gas lease dated May 26, 1961, recorded in Book 122, page 117, as amended by instrument 

dated July 19, 1961, recorded in Book 123, page 285-7, by and between Wileox Oil Company, as· 
Lessor and Pan American Petroleum Corporation, as Lessee, covering an undivided 160 acre'in
terest in the above described tract. 

2. Operating Agreement dated June 14, 1961, by and between Pan American Petroleum Corporation, 
as Operator, and Wilcox Oil Company, as. Non-Operator, Operated as the Hunter Unit, covering: 

All of Section 10-22N-25W 

in which Wilcox owns 12.60% of 7/8 Working Interest and a .0687110 Net Royalty interest. 
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PRODUCING MINERALS 
GARVIN COUNTY, OKLAHOMA 

947 N. R. Farris Royalty 
An undivided * interest in and to all of the oil, gas, coal and other minerals. in or under: 

Being 80 acres, more or less, E/2 SW /4 Section 28-BN-SW I. M. 

Said Interest ia subject to: 
1. Panther Creek Hart Sand Unit Agreement between Phillips Petroleum Company, Operator and 

Wilcox Oil Company, et al, Non-Operators forming a 6,640 acre Unit for production of oil and 
gas from the Hart Sand. 

Wilcox Net Interest in Unit .5178295 

PRODUCING LEASES 
GRANT COUNTY, OKLAHOMA 

5557 Minnie Burghardt 
Oil and Gas Lease, dated October 6, 1961, by and between Minnie Burghardt et vir, as Lessor and J. 
Floyd Brown, as Lessee, recorded in Book 100, page 494, covering an undivided one-fourth interest in: 

159.62 acres, being all of Lots 3, 4 and E/2 SW/4 Section 7-28N-8W 

Subject to Operating Agreement dated February 8, 1956, between Wilcox Oil Company, et al, designating 
Viersen and Cochran as Operator. 

6688 Alice Greer 
Oil and Gas Lease, dated October SO, 1961, by and between Alice Greer, a widow, as Lessor and Carl E. 
Gungoll, as Lessee, recorded in Book 116, page 452, covering an undivided one-fourth (~) interest in: 

169.36 acres, being all of the NW/4 Section.7-28N-8W · 

Subject to Operating Agreement dated February S, 1966, between Wilcox Oil Company, et al, designating 
Viersen and Cochran as Operator. 

4936 Forest Gordon 
Oil and Gas Lease, dated October 31, 1951, by and between Forest Lee Gordon et ux, as Lessor and Wil
cox Oil Company, as Lessee, recorded in Book 105, page 542, covering all interest in: 

160 acres being NE/4 Section 25-28N-6W 

4896 Fred Matthews 
Oil and Gas ~se, dated September 20, 1951, by and between Fred Matthews et ux, as Lessors, and Wil· 
cox Oil Company, as ·Lessee, recorded in Book 106, page 118, of the records _of Grant County, Oklahoma, 
as amended by instrument dated December 7, 1957, recorded in Book 166, page 187, and covering all 
interest in: 

160 acres, being all of SEJ4 Section 18-28N-7W · 

This lease provides :for 1/Sth royalty and is subject to the following: 
1. Declaration of Pooling, dated June 18, 1957; by and between Wilcox Oil Company and Calvert 

Drilling, Inc., recorded in Book 166, page 286, pooling the above described lease with Calvert's 
lease creating an operating unit for gas production covering SE/4 and S/2 NE/4 Section 
18-28N-7W. 

2. Operating Agreement, dated June 18, 1957, between Wilcox Oil ~mpany, as Operator, snd 
Calvert Drilling, Inc., as Non-Operator, covering operations under the above described Declara
tion of Pooling. Wilcox owns % of % W. I. and 58.8383% of the Total Production. 

4906 · Arthur Green 
Oil and Gas Lease, dated September 19, 1951, as amended by and between Arthur E. Green et ux, as 
Lessors, and Wilcox Oil Company, as Lessee, recorded in Book 106, page 124, of the records of Grant 
County, Olclahoma, covering all interest in: 

160 acres, being all of NW/4 Section 1S-28N-7W 

This lease provides for 1/Sth royalty and is subject to the following: 

Attorney Review Set 

1. Declaration of Pooling, dated July 1, 1957, by and between Wilcox Oil Company et al, pooling 
the above described lease with other lands creating an Operating Unit for the production of 
gas, gas distillate and condensate covering NW/4 Section 13 and SW/4 Section 12-28N-7W. 

2. Operating Agreement, dated June 25, 1957, between Woods Petroleum Corporation, as Operator, 
and Wilcox Oil Company et al, as Non-Operators, operated as Green "B" Unit, covering opera
tions under the above described Unit. Wilcox owns 60% Working Interest and 43.7500% Net 
Revenue Interest. 
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PRODUCING MINERALS 
GRANT COUNTY. OKLAHOMA 

5555 Mary Leisure · 
An undivided .% ·of "8/82 of 7/8 overriding royalty interest in.and to: 
· 160 acJ,"es, more or less, being NE/4 of. Section 7-28N-8W 

Said Interest is ~bjeet to: . 
1. Corporation Commission Order dated December SO, 1960 adding 120 actes tO gas producing area. 

(Wilcox owns no interest in this 120 acres). · 
2. Farmout Agreement, as ·amended, dated November 2, 1959. 

Net Interest: 
· 1. On· Oil Production 

2. In ga5 spacing pool 
.0205078 ORI 
.01171875 ORI 

PRODUCING LEASES 
HARPElt C.OUNTY, OKLAHOMA . · 

6886 · :Marvin Price "A" . . 
Oil an4 Gas lease dated April 26, 1947, from Marvin Price, et ux, Lessor, to J. M.·Huber Corporation, 
Lessee, recorded in Book 12, page 75 covering a 7/16 interest; 

Oii and Gas lease dated April 26, 1947, from Thos. G. Cook, et ux, Lessor to J. H. Huber Corporation, 
Lessee, recorded in Book 12; page 71.-covering a 1/82 interest; · 

Oil and Gas leaae dated June 11, 1956, from Ernest Hulsey, LessOr, to CarlS. Ford, Lessee, recorded in 
. Book 96, page 69, covering a 1/32 interest; 
. 160 acres being W/2 SE/4, E/2 SW/4 Section 21-26N-28W .. 

Operated as Marvin Price lease in which Wilcox Oil Company has a .0615230 intere!lt· 
Each lease provides for a % royalty. · 

5885 Lydia· Palmer· · 

·600T 

6008 

Oil and Gas lease dated April 29, 1947, from David B; Palmer, et lix; Lessor, to J. M. Huber Corporation, 
Lessee, recorded in Book 12, page 67, covering a ¥.! interest; . 

Oil and Gas lease dated June 8, 1956, from John M. McFadden, lessor to CarlS. Ford, Lessee, recorded 
in. Book 96, page 75, covering a 1/82 interest; ' ' 

Oil and Gas lease dated June S, 195G from John w.:Delaney, Lessor, to CarlS. Ford, Lessee, recorded 
iii Book 96,· page 72; covering a 1/64 interest; 

Oil and ·Gas lease dated June 8, 1956 from Central Commercial Company, Lessor, to CarlS. Ford, Lessee, 
.recorded iri Book 96, page '78, covering a l/82.interest; · · · . 

Oil and Gas lease dated July 28, 1966, from Anne H. Brinkman, Lessor, to Carl S. Ford, Lessee, re-
corded in Book 9'7, page 663, covering a 1/82 interest; . 

Oil ahd Gas lease dated August 17, 1956, from P. C. Mee, Lessor, to Eason Oil Company, Lessee, recorded 
in Book 97, page. 661 covering a 1/64 interest; 

160 acres·being NE/4·Seetion 21-26N-23W 

Operated as D. B. Palmer- Eason Oil Company lease, in which Wilcox Oil Company has .0615280 interest. 
The above two (2) tracts being sabjeet to Joint Operating Agreement dated September 10, 1966, be
tween Eason Oil Company, Operator,-. and Sunray Mid~Continent Oil Company, et al, .Non-Operator, as 
subsequently amended, which "pools" the Working Interest under Section 21-26N-23W (Wilcox··on Com
pany's- Price Unit). All interest and contract rights which Wilcox Oil Company owns in the lands 
covered by said .Operating .Agreement, and which were created by virtue of Operating Agreement, are 
included herein. Operating Designations within the Area ·covered by said Operating Agreement are: 

1. NW/4 ·Section 21-26N-23W, Operated as Eldin· Campbell- Eason Oil Company lease, in which 
Wilcox Oil Company has a .061528 interest. . . . 

2. W /2 SW /4. Section .21-26N-23W, Operated as Earl Campbell- Eason Oil Company lease, in which 
Wilcox Oil Company has a ;061522 interest. · 

' . -~ .. ·: .. 
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5883 

5882 

The following Oil and Gas leases: 
'&tort! ttl 

L.uor Lunr Dee Boot P•ge lntnul 

EarlW.Com CarlS. Ford 6- S-56 ~96 96 1/SZ 
. E. R. Humphrey CarlS. Ford 6- 8-56 96 99 1/64 

Albert Meier CarlS. Ford 6- 8-56 96 102 1/64 
Ben Boepple CarlS. Ford 6- 8-56 96 105 1/64 
Maggie Short Carl S. Ford 6- 8-56 96 108 ll64 
Edwin H. Levy CarlS. Ford 6- 9-56 96 111 1/64 
B. A. Jacobi Carl S. Ford 6- 9-66 96 114 1/64 
Esther M. DeHart Carl S. Ford 6- 9-56 96 117 1/64 
John H. Dorion CarlS. Ford 6- 8-56 96 120 11/2400 
Wm.Bartels Carl S. Ford 6- 8-56 96 128 1/800 
Enid McDaniels CarlS. Ford 6-11-66 96 126 1/64 
Earl S. Williams CarlS. Ford 1>-11-66 96 129 1/64 
W. S. Billings CarlS. Ford 6- 8-56 96 182 1/32 
R. L. Cassingham Carl S. Ford 6- 8-56 96 185 1/64 
G. B. Crawford W. L. Horton 4-28-47 9 470 1/8 

Said leases covering 800 acres being NE/4 Section 17, W/2 NE/4 SE/4, NW/4 SE/4, S/2 SE/4 Section 
8-26N-28W 

The following Oil and Gas leases: 
Rltortlei 

Uuar US I« D4lt Boot p.,. lt~lnrsl 

Rhea Herschberger CarlS. Ford 6-11-56 96 84 60/1680 
Homer L. Johnson CarlS. Ford 6- 8-66 96 87. 80/1680 
C. R. Bleckley CarlS. Ford 6- 9-56 96 90 • 
Paul Satz Carl S. Ford 6- 9-56 96 98 .. 28/1680 
J. E. Osborne CarlS. Ford &.11-56 96 81 90/1680 
Arthello W. Husted J. M. Huber 

Corporation 4-26-47 12 51 60/1680 
Harley M. Campbell J. M. Huber 

Corporation 4-26-47 12 55 1140/1680 
Ruben K. Sparks, Exec. CarlS. Ford 1- S-57 102 447 ***42/1680 

*17/1680 interest in N/2 SW/4, SE/4 SW/4 Section 8, 8/1680 interest in SE/4 NE/4, NE/4 SE/4 Sec
tion 7, SW/4 NW/4 Section 8, 45/1680 in NW/4 SE/4 Section 7. 

••Only covers N/2 SW/4, SE/4 SW/4 Section 8 

.. •Only covers SE/4 NE/4, NE/4 SE/4 Section 7, SW/4 NW/4 Section 8. 

Insofar as said leases cover 280 acres being SE/4 NE/4, N/2 SE/4 Section 7, SW/4 NW/4, N/2 SW/4, 
SE/4 SW/4 Section 8-26N-23W. 

5883A Wilcox lease No. 5888 subject to Operating Agreement dated September 1, 1960, between Eason Oil 
Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering production of gas and/ 
or gas condensate from the Tonkawa Sand under Section 17-26N-23W, Operated as George B. Crawford 
Unit, 1n whlch Wilcox Oil Company has a .87917 Working Interest; 

5882A Wilcox leases No. 5883 and 5882 subject to Operating Agreement dated August 1, 1958, between Eason 
Oil Company, Operator, and Wilcox Oil Company, et al, Non-Operators, eovering production from sur
face to a depth of 7000 feet under Section 8-26N -2SW, Operated as Harley Campbell Unit, in which 
Wilcox Oil Company. has a .18484 Working .Interest. 

5882B Wilcox lease No. 5882 subject to Operating Agreement dated December 20, 1957, between Shell Oil 
Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering production of "gas" under 
Section 7-26N-28W, Operated As Madsen Gas Unit 1-7, in which Wilcox Oil Company has a .04589 
Working J;nterest. 

5988 0. A. Cleveland 
Oil and Gas lease dated January 16, 1957, from 0. A. Cleveland, et ux, Lessor to J. M. Huber Corpora
tion, Lessee. recorded in Book 102, page 647, covering a 1/16 interest (in which Wilcox has a :IN, 
interest) in the following described land. · 

80 acres being W/2 NE/4 Section 18-26N-23W 

5988A Lease provides for a % royalty and is subject to Operating Agreement dated October 8, 1969, between 
Texoma Production, Operator, and Wilcox Oil Company, et al, Non-Operators, covering Section 18-
26N-2SW, Operated as J. F. Moberly Gas Unit, in which Wilcox Oil Company has a .0019526 Working 
Interest. 
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6890 Marvin Price 'IJJ" 
Oii and Gas lease dated May 1, 1947, from Algy R. Palmer, et ux, tessors, to J. M. Huber Corporation, 
Lessee, recorded in Book 12, page 83, covering all interest (in which Wilcox Oil Company bas a % 
interest) in the following described I~~:nd. 

160-aeres being NW/4 Section 28~26~-28W 

Lease provides :for· a % royalty and is subj~t to Operating Agreement dated February 1, 1967, between 
Eason Oil Company, Operator, and Wilcox. Oil Company, Non-Operators,. Operated as Eason Oil Com
pany- ·Price Palmer lease, in which Wilcox Oil Company has a 25'(o Working Interest and 21.875% 
Revenue Interest. 

6884 011 and Gas lease dated June 11, 1966, 'frou'a J. E; Osborne·, J:r., Lessor, and· CarlS. Ford, Lessee, cover-
ing' a 1/82 interest in the following described land. · 

'240 acres being NW/4, E/2 SW/4 Section 20-2GN-23W 

Lease provides for a " royalty ·and is subject to Operating Agreement dated August 1, 1967, between 
<l L. McMahon, Inc., Operator, and Wilcox Oil Company, et al, Non-Operators, ·covering E/2 SW /4 
Section 20-26N-23W, ·Operated as Forest Oil Corporation -.South Bend Lease, In which WDcox Oil 
Company has a 1.66626% Working IntereSt and 1.3672% Revenue 'Interest · 

6789 Oil and Gas lease dated DE!cember 1, 1953, frotn Ida M. Jones, Lessor, to Georgf) D •. Mong, . Lessee, 
. recorded in Book 81, page 114., covering all interest (Wilcox on Company owns a % Working In-
tuest) in the following described' land: . . 

· 160 acres being Lots 1 and 2 (W/2 NW/4) Section 19-26N-28W; E/2 NE/4 Section 24-26N-24W. 

L!!BS2 provides for a. ik royalty and is subject to a 1/16 of 7/8 Overriding Royalty Interest. 

6942 · Oil and Gas lease dated November 21, 1956, from Diversified Royalty Company of Oklahoma, Lessor, 
to Easop on Company, Lessee, recorded u1 Book 100, page 420, covering 3.76/79.29 intereSt (Wilcox Oil 
Company owns ~ Working Interest) In the following descn"bed land: 

79.29 acres being Lots B and 4 of Section 19-26N-23W 

Lease provides for a % royalty. 
. . 

6739A Wilcox Oil Company lease 6739 subject to operating Agreement dated February 12, 1959, between 
Sunray Mid-Continent Oil Company, Operator and Wilcox Oil Company, et al, Non-Operators, covering 
Section 24-26N-24W, Operated as E. G. Gonser Uriit (as to the Tonkawa Formation) in which. Wilcox 
Oil Company has a 1/16 Working Interest: and a 1/16 of 7/8' of 16/16 Revenue Interest. · · 

6739B Wilcox on· Company lease 6739 and 6942 are subject to oPerating Agreement dated October 9, 1969, 
between Champlin Oil & Refining Co.; Operator, and Wilcox Oil Company, et al, Non-Operators, cover
ing as rights under Section 19-26N-23W, Operated as J. F. Moberly Gas Unit, in which Wilcox Oil 
Company haa 6.48595% Working Interest and a 5.8378% Revenue Interest. 

. . 
6940 Oil and Gas lease dated November 21, 1956, from Diversified Royalty Company of Oklahoma, Lessor, 

to Eason Oil Company, Lessee, recorded in Book 100 page 422, covering 3.75/79.49 interest (Wilcox 
Oil Company owns ~ Working Interest) in the following described land: · 

?9.49 .as being Lots 1 :and 2 of Section S0-26N-2SW 

. Lease provides for a lA. royalty • 

. 6941 J. E. Gibson "B" 
on and Gas lease dated November 21, ·1956, from Diversified Royalty Company- of Oklahoma, Lessor, 
to .Eason on Company, Lessee, recorded in Book ~00, page· 418 covering 6/120 interest (Wilcox Oil 
Company owns :If.! Working Interest) in the following described land: 

120 acres being NE/4 SW/41 N/2 SE/4 Section 80-26N-2SW 

Lease provides for a ~ royalty 

6940A Wilcox Oil Co~pany leases 5940 and 5941 subject to Operating· Agreement dated March 1, 1960, be
tween Champlin Oil & Refining Co., Operator, and Wilcox Oil Company, et al, Non-Operators, covering 
Gas and Gas CondenSate produced from the Hoover Sand, as referred to in Oklahoma Commission· Order 
No." 89630 (Cause C. D. No. 11841) d~ted May 6, 1959, as ·amended, tmderlying Section 30-26N-28W, 
Operated as E. G. Gonser Gas Unit1 in which Wilcox Oil Company has .68441% Working Interest and 
.6989cy.; Net Revenue Interest.. · 

Wilcox Oil Company leases 5940 and 6941 subject to Operating Agreement dated March 1, 1960, between 
-Champlin Oil & Refini~ <;:o.; ,Operator, and Wilcox Oil Co!llpany, et al, Non-Operators, covering pro
duction from Tonkawa Sand Formation, ~derly.ing Lot.4, SE/4 SW/4, SW/4 SE/4 Section 19, Lots 1, 
2, E/2 NW)4, W )2 NE/4 Section S0-26N-28W, Operated as E. G. Gonser Gas Unit (Tonkawa) in which 
Wilcox Oi_l Company has a .78099% Working Interest and a .6884% Revenue Interest. · 
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5941A Wilcox Oil Company lease 5941 subject to Operating Agreement dated November 1, 1959, between An
Son Petroleum Corporation Operator, and Wilcox Oil Company, et al, Non-Operators, covering gas 
and gas condensate produced from Tonkawa Sand formation underlying NW /4 SE/4, E/2 SW /4, Lots 
S a.nd 4 of Section S0-26N-23W, Lot 1, Section 81-26N-Z3W, .Operated as Jackson "B" ·Unit in which 
Wilcox Oil Company has .6965% Working Interest and a Net Revenue Interest of .6965% of 87.5%; 
·and is further subject to Declaration of Unit dated January 2, 1962, executed by An~Son Petroleum 
Corporation, et al, covering the same lancL 

Wilcox Oil Company lease 5941 also subject to Operating Agreement dated January 24, 1958 between 
An-Son Petroleum Corporation; Operator, and Wilcox Oil Company, et al, Non-Operators, covering 
N/2 SE/4, NE/4 SW/4 Section S0-26N-28W, in which Wilcox Oil Company's working interest is 2.083% 
and Revenue Interest is 1.8229%. NE/4 SE/4 Section 30-26N-2SW Operated as An-Son Corporation
Jackson "A" lease; NW/4 SE/4 Section S0-26N-23W Operated as An-Son Petroleum - Jackson "B" 
lease. 

2104 Thomas F. Shea 

PRODUCING MINERALS 
HARPER COUNTY, OKLAHOMA 

An undivided ~ interest in the oil, gas and other minerals in and under 
160 acres being NW/4 Section 84-26N-26W 

2104A Subject to Operating Agreement dated June 16, 1958, between Shell Oil Company, Operator, and Wilcox 
Oil Company, et al, Non-Operators, covering Section SS and Section 34-26N-26W, operated as Robert
son Gas Unit 1-84, in which Wilcox Oil Company has a 9.85% net revenue interest. 

This interest is further subject to "Declaration of Pool" Dated June 16, 1958, pertaining to production 
from the Morrow, the Hoover, the Chester and the Tonkawa formations underlying the same lands, 
executed by Shell Oil Company, et al 

This interest also subject to "Deferred Gas Production Agreement" dated th.,__ _______ .... ay of 
------------ 1959, between Superior Oil Company, et al. 

2222 Guy Thomas 
An undivided ~ interest in and to the oil, gas and other minerals in and unde:r 

320 acres being SE/4 Section 1, N/2 NE/4 Section 12-28N-26W, Lots 6 and 7 of Section 6.28N-26W 

2222A Subject to Operating Agreement dated May 81, 1961, between Blackwell Zinc Company, Inc., Operator, 
and Wilcox Oi1 Company, et al, Non-Operators, covering Section 12-28N-26W, operated as Rader Unit 
in which Wilcox Oil Company has a 3.125% interest. · 

2141 James M. Crissup: 
An undivided ~ interest in and to the oil, gas and other minerals in and under 

160 acres being SW/4 NW/4, W/2 SW/4 Section 2-25N-22W, NW/4 NW/4 Section 11-25N-22W 

2141A Subject to 9perating Agreement dated Febrnary 28, 1962, between B. F. Sears, Operator, and Wilcox 
Oil Company, Non-Operators, covering Section 2-25N-22W, operated as Cooper Unit, in which Wilcox 
Oil Company has a 9.875% interest. 

2275 Guy Thomas No. 2 
an undivided lh interest in and to the oil, gas and other minerals in and under 

820 acres being Lots 1, 2 and 8 and S/2 NE/4, S/2 NW/4 Section 1; and SE/4 NE/4 Section 2, all 
in 28N-26W 

Subject to Oil and Gas lease dated December 6, 1968, between Wilcox Oil Company, as Lessor, and The 
Headington Company; as Lessee, covering Lots 1, 2, Sand S/2 NE/4 and S/2 NW/4 and SE/4 Section 
1-28N-26W. 

4576 Martha Thompson 

PRODUCING LEASES 
HUGHES COUNT~ OKLAHOMA 

Oil and Gas Mining Lease, dated November 14, 1949, by and between Martha Thompson, a single 
woman, as Lessor, and Wilcox Oil Company, as Lessee, recorded in Book 150 misc., page 571, insofar 
as said lease covers an undivided :1.4 interest in 

40 acres being NE/4 SE/4 Section 16-8N-11E 

'5669 Alonzo Perry 
Oil ai:ld Gas lease, dated September 12, 1955, by and between Alonzo .Perry et ux, as Lessor, and Harry 
H. Diamond, Inc., as Lessee, recorded in Book 243 misc., page 178, Insofar as said lease covers an 
undivided 1M, interest in 

120 acres being all of the W/2 SE/4 and SE/4 SE/4 Section 16-SN-llE 

The above described Oil and Gas leases each provide for :lA! royalty and are subject to that certain 
Operating Agreement, dated July 12, 1956, by a·nd between Earlsboro Oil and Gas Co., Inc., Operator, 
and Wilcox Oil Company, as Non-Operator, covering all of SE/4 Section 16-BN-llE, in which Wilcox 
owns a % W. I. and 0.21875 net revenue Interest. 
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2926. A. W. Lycan . . 

·.PRODUCING LEASES 
UNCO.-.,N .. COUNTY. OKI.d\HOMA 

All interest in and to Oil and Gas lease dated·November 12, 1937, from A. W. Lycan, Attorney-in-fact, 
as Lessor, to F.loyd G. Hubbell, as lessee, ·recorded in Book 111, page 126 covering 

160 acres, SW/4 Section 11-14N-6E 

· S~d lease provides for % royalty · . 

1096 · · Sac & Fox· 
· .All interest in and to. Oil and Gas lease dated April .26, ~986, from . Sac & ·Fox Business Committee Qf 

Oklahoma,: as Lessor, to Wilcox Oil and Gas Company, as lessee, recorded . ~ Book 106, page 469, 
covering · · 

720 acres, SE/4, Section 21; N/2 SW/4, NW/4, NW/4 NE/4, Section 22; SW/4, S/2 NW/4, Section 
_,16; SE/4 SE/4, Section 16-14N-6E · . . 

Said lease provides for % royalty 

2789 H. F. DeLozier . . 
All interest in and to Oil and Gas lease dated June 16, 1936, from H. F. DeLozier, et ux, as Lessor, to 
H. F. Wilcox Oil and Gas Company, as lessee, recorded in Book 109, page 33, covering . 

· 160 acres, S/2 SW/4, Section 10; N/2 NW/4, Section 15-14N-6E · 

Said lease· provides for % royalty. 

· 2793 H. M. Fitch 
All interest in and to oil and gas lease dated January 6, 19.36, from H. 1\L Fitch, et al,.as Lessor, to B. B. 
Blair, as Lessee, recorded in Book 104; page 189, covering 

80 acres N/2 NE/.4 Section·16-14N-6E 

Said lease provides for % royalty 

2794 Lucy Saylor 
All interest in and to on· and Gas lease dated January 9, 1935, from Lucy Saylor, as Lessor, to. B. B. 
Blair, as Lessee, recorded in Book 104, page 246, covering · 

160 acres NW /4 Section 14-14N-6E · · 

.Said lease provides for % royalty. 

8083 Charles Terry #1· 
All interest in and to Oil and Gas lease dated December 8, 191)6, .from Charles Terry, et ux, as Lessor, 
to A. G. Thompson, et al, as Lessee, recorded· in Book 109, page 432, coverilig · 

·. 40 acres being, SE/4 SE/4 Section 9-14N-6E 

Said lease provides for % royalty subject to: 
. 1. .AXJ. overriding royaity Of ~. 

8031 State ·School Land North #14 
All interest in and to oil and gas lease dated February 14, 1988, from State .of Oklahoma, as Lessor, 
to H. F. Wilcox Oil and Gas Company, as Lessee, recorded in Book 112, ·page 639, covering 

SO acres W /2 NE/4 Section 16-14N-6E · 

Said lease provides for % royalty. 

8077 · Seliool Land #15 South . . . 
All intere~t in and to Oil and Gas lease dated May 16, 1!'}88, from State of Oklahoma, as Lessor, to H. P. 
Wilcox Oil & Gas Company, as Lessee, recorded in Book 113, page 200 covering 

80 acres in the W /2 SE/ 4 ·Sectton 16-.14N-6E · · 

.Said lease provides for % royalty. 

3078 School Land "A" #16 
All interest in and to Oil· and Gas lease dated May. 16, 1938, from State of Oklahoma, as Les.sor, to H. ·F. 

· Wilcox Oil and Gas ·company, Lessee, recorded i-n Book 113, page 197 covering 
80 acres E/2 SW/4, Section 16-14N-6E · 

Said lease provides for.% royalty. 

SlOB School Land #16 . 
All interest in and to Oil and Gas lease dated April 10, 1939, from State of Oklahoma, as Lessor, to 
H. F. Wilcox Oil and Gas Company, as Lessee; recorded in Book 116, page 636, covering 

· 80. aeres W/2 SW/4 Section 16-14N-6E · 
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2926 A. A. Farry 
All interest in and to Oil and Gas lease dated April27, 1935, from A. A. (Americus) Furry, as Lessor, 
to Ross Oil Company, as Lessee, recorded in Book 104, page 278, covering 

80 acres N/2 NE/4, Section 21-14N-6E 
Said lease provides for % royalty 

8158 The Evans Co. #S "B" 
All interest in and to Oil and Gas lease dated August 13, 1934, from Evans Brothers Land Company, as 
Lessor to Sinclair Prairie Oil Company, as Lessee, recorded in Book 104, page 326, covering 

40 acres NE/4 NW/4 Section 21-14N-6E 

Said lease provides for% royalty subject to: 
1. An overriding royalty of 1/16 of 7/8 

2981 The Evans Co. #1 
All interest in and to Oil and Gas lease dated January 1, 1938, from the Evans Company, as Lessor, to 
Floyd T. Hubbell, as Lessee, recorded in Book 111, page 182, covering 

120 acres, W/2 NW/4 and SE/4 NW/4 Section 21-14N-6E 

Said lease provides for % Royalty 

8715 H. M. Fitch #2 
All interest in and to Oil and Gas lease dated January 5, 1985, from H. M. Fitch, et al, as Lessor, to B. B. 
Blair, as Lessee, recorded in Book 104, page 189, insofar as said lease covers 

80 acres being S/2 NE/4 Section 15-14N-6E 

Said lease provides for % royalty. 

4531 Sac & Fox "B" 
All interest in and to Oil and Gas lease dated March 9, 1949 from Sac & Fox Tribal Business Committee 
(Lease No. 1-51-Ind-48I81) as Lessor, to Wilcox Oil Company, as Lessee,· recorded in Boo·.._ ___ _ 
pag covering 

40 acres being NE/4 SE/4 Section 16-14N-6E 

Said lease provides for % royalty. 

4716 May 
All interest in and to Oil and Gas lease dated March 31, 1937, from S. B. W. May, et al, as Lessor, to 
0. J. McCIUID, as Lessee, recorded in Book 108, page 173, insofar as said lease covers: 

80 acres being S/2 SE/4 Section 10-l4N-6E 

Said lease provides for % royalty subject to: 
I. An overriding royalty of 1/10 of 7/8 until a total of $40,000.00 has been paid.· 

5265 C. L. Kenworthy 
All interest in and to Oil and Gas lease dated December 3, 1932, from Chester L Kenworthy, as Lessor, 
to The Texas Company, as Lessee, recorded In Book 97, page 488, insofar as said lease covers 

30 acres, N/2 NW/4 SW/4, SW/4 NWf4 SW/4, Section 14-14N-6E 

Said lease provides for % royalty subject to: 
I. Ali overriding royalty of % of % 

The above leases numbered 2926, 1096, 2789, 2793, 2794, 3083, 3031, 8077, 3078, 8108, 2925, 3158, 2981, 
3715, 4581, 4716, 6266 are subject to Plan of Unitization for the Prue Sand Formation of the Sac-Fox 
Pool dated October 81, 196i, between Wilcox Oil Company, as Operator, and Sinclair Oil & Gas 
Company, et al, as Non-Operator, covering S/2 SE/4. NE/4, N/2 NE/4 SE/4, SE/4 NE/4 SE/4, 
E/2 SE/4 SE/4, SW/4 SE/4 SE/4, Section 9; S/2 S/2 NW/4, SW/4 SW/4 NE/4, SW/4, W/2 NW/4 
SE/4, S/2 S/2 SE/4, NE/4 SE/4, SE/4, NW/4 SW/4 SE/4 and SE 2h of NE/4 SW/4 SE/4 
Section 10; W/2 SW/4 SW/4, Section 11; W/2W/2 NW/4, W/2 NW/4 SW/4, NE/4 NW/4 SW/4, 
Section 14; NE/4, W/2, N/2 NE/4 SE/4, W/2 SW/4 SE/4, NW/4 SE/4, less SE/4 SE/4 thereof, 
Section 15; E/2 NE/4, E/2 NW/4 NE/4, SW/4 NE/4, less NW/4 NW/4 thereof, SE/4, NE/4 SE/4 
SW/4, S/2 SE/4 SW/4, SE/4 SW/4 SW/4 Section 16; NE/4 NW/4 NW/4, N/2 NE/4 NW/4, N/2 
N/2 NE/4, SE/4 NW/4 NE/4, Section 21; N/2 NW/4 NW/4, SE/4 NW/4 NW/4, and lh of NW/4 
NE/4 NW /4, Section 22-14N-6E, insofar as lands covered thereby are contained within the boundary 
of said unit. Wilcox Oil Company owns a 77.4054908% Gross interest. 

Net Revenue Interest in said unit is 68.49179%. 

EXHIBIT A-1-Page 19 

Attorney Review Set W0000319 



Lease #1096 is subject to ·plan of Unitization of Southeast Sac and Fox Prue Sand Unit dated 
October 31, .1955, between Sterling Oil of Oklahoma, as Operator, and Wilc~x Oil Company, et al, 
as Non-Operators, coveriDg SE/4 SE/4 NW/4 SE/4, E/2 SW/4 SE/4, S/2 NE/4 SE/4, SE/4 SE/4 
Section 15; SE/4 NW/4 SW/4, SW/4 SW/4, W/2.SE/4 SW/4, SE/4 SW/4 SW/4, SW/4 SW/4 SE/4 

·Section 14; NW/4 NE/4, NW/4 SW/4 NE/4, NW/4 NE/4 NW/4 SWf4,.N/2 NE/4 of SW/4, Section 
23; N/2 NE/4, N/2 S/2 NE/4, SE/4 SE/4 NE/4 Section 22-14N-6E, insofar as lands covered thereby 

·are contained within the boundary of said Unit. Wilcox Oil Company o~s a 6.04321% W. L 
. . 
·~et interest in production in said Unit is 5.28781% · . 

Lease No. 2926, above, insofar as same covers the E/2 E/2 SW/4 Section 11-14N-6E, and Lease 2794 
insofar ·as same covers the E/2 .NE/4 NW /4 Section 14-14N-6E, are subject tO. Plan of· Unitization 
of the Stroud Prue Unit, dated November 31, 1963, created pursuant to authority of "title 62, Okla
homa Statutes 1951, Sections 287.1 to 287.15, between Sunray Mid-Continent OQ. Company, as Oper
ator, and Wilcox Oil Company, et al, as Non-Operator, covering .lands described therein and in 
which Wilcox Oil Company owns a 3.5083% W.l., due to interest in Tracts 26 "and 28 as shown as 
Exhibit "A" attached thereto.· 

· Net interest in production in said Unit· is 3;06976% 

4807 Flora .Pickett 
All interest in and to Oil and Gas lease dated January 22, 1951, from Flora A. Pickett, as Lessor; to 
Jess Powell, as· Lessee, recorded in Book 174, page 437, insofar as said leaSe covers· 
· 80 acres being 8/2 Nw/4 Section 21-15N-3E · 

Said lease provides for 'AI royalty subject to: 
1. Operating Agreement dated April 80, 1956 between Davidor & Davidor, as Operator, and Wilcox 

Oil Company as Lessee, covering NW/4 Section 21-15N-3E, in which Wilcox Oil Qompany owns 
5o.oooo% ·w. L 

Net interest 1n production in said unit is 43.7600% 

6687 Wesley Phipps 
An undivided %·of 687/1056 of 59/64 of 8/8 interest in and to oil and gas lease dated November 
21, 1952, from Wesley A. Phipps, et ux, as Lessor, to S. B. Logan, as Lessee, recorded in· Book 282, 
page 292, insofar as said lease covers · 

NW/4 SW/4, W/2 NE/4 SW/4, W/2 SW/4·SW/4 Section 22-15N-3E 

Wilcox Oil Company interest in this lease is limited to the Skinner sand formation only. 

Said lease provides for 'AI royalty s-qbject to: . 
1.. Lease 4807 and 6687 above are subject to Plan of Unitization; Southwest Mount Vernon Skinner 

Sand Unit, effective September 1, 1961, . between SUn.set . International Petroleum Corporation, 
as Operator, and Anchor Production· Company, et. al, .as Non-Operator, covering E/2 SE/4 
Section 17; S/2, E/2 SE/4 NE/4, Section 16; SW/4 NW/4, SW/4, Section 16; NE/4 NE/4, E/2 
SE/4 NE/4, Section 20; Section 21, less W/2 SW/4 SW/4; NW/4, W 8/4 N/-2 SW/4, W/2 
SW/4 SW/4, Section 22; NE/4 NW/4, N 3/4 NE/4, Section 28-15N-8E, in which Wilcox Oil 
Company owns 7.0988% W. I. 

Net interest in production in said unit is 6.2070% 

6826 L. C. Ritts 
Ali. interest in. and to Oil and Gas lease dated J annary SO, 1968, from L. C. Ritts, et ux, as Lessor, to 
Wilcox Oil Company, as Lessee, recorded in Book 228, page-281, ·covering an Wldivided "'- interest in 
80 acres being S/2 SW/4 Section 22-14N-6E · · 

All interest in a,nd to Oil and Gas lease dated January 30, 1963, from H. C. Ponder, as Lessor, to Wil
cox Oil Company, as Lessee, recorded in Book 228, page 283, covering an undivided ~ interest in 80 
acres being S/2 SW/4 Section 22-14N-6E · 

An i~terest in and to Oil and Gas lease dated February 8, 1953, from Will Zazondfl, et ux as Lessor, to 
Wilcox Oil Company, as Lessee, recorded fu Book 228, page 285,·covering an undivided %. interest in 
80 aC:res being ·s12· SW/4 Section 22-14N-6E · · 

All interest in and to Oil and Gas lease dated February 3, 1963, from Zula Kilpatrick, as Lessor, to 
Wilcox Oil Compan~ as Lessee, recorded in Book 228, page 287, covering an Wldivided % interest in 
.80 acres being S/2 ::;W/4 Section 22-14N-6E · . 

Wilcox net Interest in Production: %. of ~ W. I • 
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PRODUCING MINERALS 
LINCOLN COUNTY, OKLAHOMA 

2793 H. M. Fitch 
An undivided .~ interest in and to the oil, gas and other minerals in and under 

160 acres being NE/4 Section 16-14N-6E 

2981 The Evans Co. #1 
An undivided ~ interest in and to the oil, gas and other minerals in and under 

240 acres being NW/4, N/2 SW/4 Section 21-14N-6E 
The above mineral interests numbered 2793 and 2981 are subject to Plan of Unitization for the Prue 
Sand Formation of the Sac-Fox Pool dated October 31, 1951, between Wilcox Oil Company, as 
Operator, and Sinclair Oil & Gas Company, et al, as Non-Operator, coverillg S/2 SE/4 NE/4, N/2 
NE/4 SE(4, SE/4 NE/4 SE/4, E/2 SE/4 SE/4, SW/4 SE/4 SE/4, Section 9; S/2 S/2 NW/4, 
SW/4 SW/4 NE/4, SW/4, W/2 NW/4 SE/4, S/2 S/2 SE/4, NE/4 SE/4, SE/4, NW/4 SW/4 SE/4 
and % of NE/4 SW/4 SE/4 thereof, Section 10; W/2 SW/4 SW/4, Section 11; W/2 W72 NW/4, 
W/2 NW/4 SWI4, NE/4 NW/4 SW/4, Section 14; NE/4, W/2, Nf2 NE/4 SE/4, W/2 SW/4 SE/4, 
NW/4 SE/, less SE/4 SE/4 thereof, Section 16; E/2 NE/4, E/2 NW/4 NE/4, SW/4 NE/4, less 
NW/4 NW/4 thereof, SE/4, NE/4 SE/4 SW /4, S/2 SE/4 SW/4, SE/4 SW/4 SW/4 Section 16; 
NE/4 NW/4 NW/4, N/2 NE/4 NW/4, N/2 N/2 NE/4, SE/4 NW/4 NE/4, Section 21; N/2 NW/4 
NW/4, SE/4 NW/4 NW/4, and '% of NW/4 NE/4 NW/4, Section 22-14N-6E, insofar as lands 

covered thereby are contained within the boundary of said unit. Wilcox Oil Company owns. a 
77.4064908% Gross Interest in the unit. 

Net Revenue Interest in said unit is 68.49179%. 
No. 2981 a.bove as to the N/2 SW/4, Section 21-14N-6E, is subject to Joint Operating Agreement 
dated November 13, 1953, between The Texas Company, as Operator, and Wilcox Oil Company, as 
Non-Operator, covering the N/2 SW/4 Section 21-14N-6E, in which Wilcox Oil Company owns 
25.0000% W. I. 

Net interest in production is 25.0000% of 8/8. 

3038 Joe Murphy 
An undivided 1/16 interest in and to the oil, gas and other minerals in and under 

80 acres being E/2 SW /4 Section 7-14N-6E 
Subject to Oil and Gas lease dated February 28, 1938, from Joseph Murphy, as Lessor, to Floyd G. Hub
bell, as Lessee, recorded in Book 111, page 281, providing for ~ royalty. 

3037 · Earl F. Renner Royalty 
An undivided 2/60 interest in and to the oil, gas and other minerals in and under 

NW/4 NE/4, W/2 SW/4 NE/4 Section '7-14N-6E 

And an undivided 8/60 interest in and to the oil, gas and other minerals in and under the above 
described lands. 
The above interest are subject to Oil and Gas lease dated January 14, 1961, from Wilcox Oil Company, 
as Lessor, to Willard Sowards, as Lessee, recorded in Boo , pag providing for 
~royalty. · 

8173 Wilhelm S. Renner 
An undivided 6/56 interest in and to the oil, gas and other minerals in and under 

SE/4 NE/4, E/2 SW/4 NE/4 Section 7-14N-6E 

Subject to lease dated November 30, 1960, from Wilcox Oil Company, as Lessor, to J. L. Cook, as 
LeBSee, recorded in Boo , pag providing for ~ royalty. 

8175 Thomas W. Renfro 

PRODUCING OVERIDDING ROYALTY 
LINCOLN COUNTY, OKLAHOMA. 

An undivided 3/82 interest in and to oil, gas and other minerals in and under 
NW/4 Section 8-14N-6E 

As reserved in Assignment of Oil and Gas Lease dated September 29, 1944, from Wileox Oil Company, 
as Assignor, to Anderson-Prichard Oil Corporation, as Assignee, recorded In Boo , Page 
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PRODUCING LEASES 
MAJOR COUNTY, OKLAHOMA 

6014 Lester Boatright . 
Oil and gas Lease dated Decerober 19, 1951 from Lester Boatright and wife Thelma Boatright, Lessors, 
to U. -I. Smith, Lessee, recorded in Book 141, page 110 of the records of Major County, Oklahoma, inso
far as said lease covers the following described property: 

160 acres being SE/4 Section 14-20N-16W 

Lease provides for a % royalty and is subject to: 
1. Unitization Declaration dated January 18, 1960 creating the Branstetter Unit, unitizing all of 

Section 14-20N-16W .into a 640 acre unit for the production of natural gas and associated 
condensate. 

Wilcox interest in Pnit is .260000 of 7/8. 

6686 .Albert Karber 
Oil arid Gas lease dated April16, 1968 from Albert Karber and Bernice Karber, Lesaors to Harmon and 
Clay Oil Co., Lessees, recorded in Volume 241, page 226 of the records of Ma;iOr County, Oklahoma, 
insofar as said lease covers: 

80 acres in E/2 SE/4 Section 21·20N-12W 

Lease provides for a % royalty and is subject to: 
1. Operating Agreement dated June 4, 1963 covering operation of the Doane Unit for the production 

of natural gas from all of Section 21-20N-12W, Wilcox interest in Unit is .125000 of 7/8 

1716 Benjamin Penner Royalty 

PRODUCING MINERALS 
MAJOR COUNTY, OKLAHOMA 

An undivided ¥.a mineral interest acquired by Assignment of Deed dated January 19, 1928 from S. D. 
Reynolds to H. F. Wilcox Oil and Gas Company recorded in Volume 38, page 117 of the records of 
.Major· County, Oklahoma·, under the following described property: 

· 160 acres being NE/4 Section 21·20N-11W 

Said mineral interest is subject to: 
1. Operating Agreement dated June 9, 1961 for operation of the Bergnian Unit for the production 

of oil and gas from Section 21-20N-11W. 

Wilcox Net interest in Unit is .126000 of 8/8 

6264 Sarah FlusChe 

PRODUCING LEASES 
MUSKOGEE COUNTY, OKLAHOMA 

An undivided full interest in and to Oil and Gas lsase dated February 16, 1962, from Leo Flusche, 
et· ux, as Lessor, to Wilcox Oil Company, as lessee, recorded in Book 1166, Page 112, insofar as said 
lease covers: 

80 acres being W/2 NE/4 Section 20-14N-17E 

Said lease provides for a % Royalty and is subject to: 
Purchase and Connection Acknowledgment with Rock Island Oil and Refining Company, Inc., dated 
January 31, 1968. 

Net interest in production .875000 w. I. 

6265 :r osephine Flusche 
An ui:J.divided full bi.terest in and to Oil and Gas lease dated February 15, 1962, from A. H. Flusehe 
and Josephine Flusche,liis wife, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Volume 1166, 
Page 109, insofar as said lease covers: 

160 acres being SE/4 SW/ Section 1'7; E/2 Nw/4, SW/4 NW/4 Section 20-14N-1'7E. 

Said lease provides for a % Royalty and is subject to: . 
Purchase Contl'act with Rock Island Oil and Refining Company Inc. 

Net interest in production. 875000 W. I. 
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5044 Carl Gottschalk 

PRODUCING LEASES 
NOBLE COUNTY, OKLAHOMA 

Oil and Gas lease dated January 4, 1952 from Carl Gottschalk, et ux, et al, Lessors to Wilcox OU COm
pany, Lessee, recorded in-Book 84, page 284, records of Noble County, Oklahoma, insofar as said lease 
covers: 

160 acres, more or less, in the SW /4 of Section 17-20N-1E I.M. 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/32 of 7/8. 
2. Oil purchase agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in production .847656 W.I. 

5043 Helen Gottschalk 
The following on and Gas leases 

1. Lease dated January 2, 1952 from Sarah A. L. Swart, a widow, et al, Lessors, to Wilcox Oil 
Company, Lessee, recorded in Volume 84, page 282, Noble County, Oklahoma. 

2. Lease dated January 4, 1952 from Carl 0. Gottschalk et ux, Lessors, to Wilcox Oil Company, 
Lessee, recorded in Volume 84, page 283, Noble County, Oklahoma 
INSOFAR AS SAID LEASES COVER THE FOLLOWING: 
160 acres, more or less, NE/4 of Section 17-ZON-lE I.M. 

Said leases provides for a lJi royalty and are subject to: 
1. Outstanding overriding royalties in the amoWlt of 1/82 of 7/8. 
2. Purchase Agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in production .847656 W. I. 

6046 Arthur Bower 
Oil and Gas lease dated January 4, 1952, from Arthur L. Bower, et ax, Lessors, to Wilcox on Company, 
Lessee, recorded in Volume 84, page 285, of the records of Noble County, Oklahoma, insofar as said 
lease covers: 

80 acres, more or less, in the W/2 af the SE/4 of Section 17-20N-1E I. M. 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty in the amount of 1/82 af 'l/8. 
2. Purchase agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in production .847656 W. i:. 
5046 C. G. Bay 

Oil and Gas lease dated January 4, 1952 from C. G. Bay, et ux Lessors, to Wilcox Oil Company, Lessee, 
recorded in Volume 84, page 286 of records of Noble County, Oklahoma, insofar as said lease covers: 

80 acres, more or less, in the E/2 SE/4 of Section 17-20N-1E L M. · 

PRODUCING LEASES 
NOBLE COUNT~ OKLAHOMA 

Said lease provides for a lA! royalty and is subject to: · 
1. Outstanding overriding royalty in the amount of 1/82 of 'l/8. 
2. Purchase agreement with Anderson-Prichard Oil Corporation. 

Wilcox Net interest in Production .847656 W. I. 

6047 Helen Wilson 
Oil and gas lease dated January 8, 1962 from Helen M. Wilson, et al, Lessor, to Wilcox Oil Company, 
Lessee, recorded in Volume 34, page 287 af the records of Noble County, Oklahoma, insofar as said lease 
covers: 

160 acres, more or less, in the NE/4 of Section 20-20N-1E. 

Said lease· provides for a 1k royalty and is subject to: 
1. Sale of'~!! interest in the W/2 of NE/4 to Tennessee Gas Transmission Company, dated Novem

ber 6, 1956. 
2 .. Outstanding overriding royalty in the amount of 1/32 of 'l/8. 
8. Operating Agreement with Tennessee Gas Transmission Company dated the 1st day of Novem

ber, 1956. 
4. Purchase Agreement with Anderson-Prichard Oil Corporation. 

Wilcox net interest in production: 
1. West % of the NE/4 .410166 W. L 
2. East % of the NE/4 .847656 W. L 
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5042 S. A. L. Swart 
Oil and Gas lease dated Januar,y 2, 1962 from Sarah A. L. Swart, a widow, et al, Lessors, to Wilcox Oil 
Company, Lessee, recorded in Volume 34, page 280 of the records of Noble County, Oklahoma, insofar 
as said lease covers: 

160 ac:res NW./4 of Section 17-20N-1E I. M. 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty fn the amount· of 1/32 of 7/8. 
2. Purchase Agreement with Anderson-Prichard Oil Corporation. 

Net interest in production .847656. 

5870 Leonora Seids . . . 
Oil and Gas lease (an tmdivided ¥.! interest) dated May 16, 1956 from Leonora M. Seids, et ux, et al, to 
Tennessee Gas Transmission Company, recorded in Volume 75, page 121, of the records of Noble County, 
Oklahoma, insofar and only insofar as said lease covers: 

80 acres more or less, E/2 NW/4 of Section 20-20N-1E. 

Said lease proVides for a % royalty and is subject to: 
1. Operating Agreement dated the 1st day of N?vember, 1956 with Tennessee Gas Transmission 

Company. 
2. Purchase agreement ·with Anderson-Prichard Oil Corporation. , 

Wilcox net interest in production .487600 W. I. 

PRODUCING LEASES 
OKLAHOMA COUNTY. OKLAHOMA 

2649 H. B. Patton- Short 
Oil and Gas lease dated June 80, 1930 from T. R. Husted, Lessor; to H .. H. Patton, Les8ee, recorded in 
Volume 13, page 338 of the records of Oklahoma County, Oklahoma, insofar as said lease covers: 

2.60 acres being All of Blk 6, Schillings Addition to Oklahoma City, Oklahoma 

Said lease is subject to a % royalty interest. 

Wilcox Net Interest in production .875000. 

2664 Patton-Haynes 
An undivided .83558 interest in Oil and Gas lease dated June 28, 1980 from W. E. Mosier et al, Lessors, 
to H. H. Patton, Lessee, recorded in Volume 133, page 56 of the records of Oklahoma COunty, Oklahoma, 
insofar as said lease covers: 

.048 acres being Lots in Block 7 of the Schillings Addition to Oklahoma City, Oklahoma 

Lease provides for a % royalty interest. 

Wilcox mterest in produetion.is .BB668 of 7/8, subject to inc:rease to .862600 of 7/8 when all outstanding 
original encumbrances on production are paid. 

2665 Morgan-Bisbee 
An undivided 80/128 interest in Oil and Gas leases dated March 25, 1932 from E. F. Bisbee, et ux, Lessor, 
to C. E. Stout and D. Warsaski, Lessees, recorded in Volume 98, page 447 of ~e records of Oklahoma 
County, Oklahoma, and from Garrison Coal Company, Lessor to C. E. Stout and D. Warsaski, Lessees 
recorded in volume 87, page 841 of the records of said County; insofar as said leases cover: 

All of Block 8 in Amended Plat of MeCornack's Factory Addition to Oklahoma City, Oklahoma, lying 
in the NW/4 of Section 8-11N-8W 
Containing .94 acres more or less. 

Said leases are subject to a % royalty interest and is subject to: 
1. Aggregate overriding royalties of .126000 

Wilcox Net interest in production .62500 

PRODUCING OVERRIDING ROYALTY 
OKLAHOMA COUNTY, OKLAHOMA 

2661 Jameson-Grimes 
An Undivided 1/16 of 7/8 overriding royalty out of Oil and Gas lease dated JanUa.ry 28, 1931, from B. I. 
Grimes, et al, ·Lessor, to Joe Engberg, Lessee, recorded in Volume 170, Page 165, mliofar as said lease· 
covers: 

All of Lots 2 and 8 of Block 1, and all of Blocks 2 and 3 out of the Second Riverside.Addition to 
the City of Oklahoma City, Oklahoma County, Oklahoma, according to the recorded plat thereof. 

Net in~st in prodaction is .054688 O.R.I. 
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6158 Bill Thompson "A" 

PRODUCING LEASES 
OKMULGEE COUNTY, OKLAHOMA 

Oil and Gas lease dated October 24, 1958 from Wm. R. Thompson, et al, Lessors, to Wilcox Oil Co., Lessee 
recorded in Volume 828, page 158 of the records of Okmulgee County, Oklahoma, insofar as said lease 
covers: 

160 acres being NE/4 Section 81-15N-11E 

Lease provides for a % royalty. 

Wilcox Net interest in production .875000 

6162 Bertha Souby 
Oil and Gas lease dated June 11, 1968 from Bertha Souby, Lessor, to Wilcox Oil Company, Lessee, re
corded in Volume 826, page 860-861 of the records of Okmulgee County, Oklahoma insofar as said lease 
covers: 

280 acres being NE/4, N/2 NW/4 and NW/4 SE/4 Section S2-15N-11E 

Lease provides for a % royalty. 

Wilcox net interest in production .875000 

6184 Ralph Getzendaner 
Oil and Gas lease dated June 1, 1958 from R. F. Harmon and J. F. Quinlan, Lessors to Wilcox Oil Com
pany, Lessee, recorded in Volume 819 at page 255 of the records of Okmulgee County, Oklahoma, insofar 
as said lease covers: . 

160 acres being SW/4 Section 29-15N-11E 

Lease provides for a% royalty and is subject to: 
1. An outstanding overriding royalty of 1/16 of 7/8 as reflected by instrument of record. 

Wilcox net interest in production 15/16 of .875000 

6182 Joe Barnett 
Oil and Gas lease dated June 10, 1924 from Wm. M. Thompson and Lelah Thompson, Lessors, to R. W. 
Kellough, Lessee, recorded in Volume 1, misc. camera rec. at page 233 of the records of Okmulgee 
County, Oklahoma, insofar as said lease covers: 

80 acres being, S/2 SE/4 Section 29-15N-11E 

Lease provides for a % royalty and is subject to: 
1. An outstanding overriding royalty of 1/16 of 7/8 as reflected by instrument of record. 

Wilcox Net interest in production 15/16 of .875000 

6133 Tobe Jefferson 
Oil and Gas lease dated July 28, 1918 from Elvira Berry, Lessor to Producer's and Refiners Corp. Lessee, 
recorded in Volume ML-89, page 686 of the records of Okmulgee County, insofar as said lease covers: 

80 acres being, E/2 SE/4 Section 30-16N-11E 

Said lease provides for a % royalty and is SU.bject to: 
1. An outstanding overriding royalty of 1/16 of 7/8 as reflected by instrument of record. 

Wilcox net interest in production 16/16 of .876000 

12 Joe Lewis 
Oil and Gas lease dated June 22, 1917 from J. C. Donaghy, Lessor to H. F. Wilcox, Lessee, recorded in 
Volume M-166, page 231 of the records of Okmulgee County, Oklahoma, insofar as said lease covers: 

80 acres, SE/4 NW/4 and Lot 2 Section S1-16N-12W 
and: 
Oil and Gas lease dated January 25, 1919 from J. C. Doneghy, Lessor, to H. F. Wilcox, Lessee, recorded 
in Volume M186, page 160 of the records of said County insofar as such lease covers: 

Being 80 acres NE/4 NW/4 and Lot 1 Section Sl-1GN-12E 

Said leases provides for a % royalty. 

Wilcox Net interest fn production .875000 

85 Hattie Banks 
Oil and Gas lease dated September 23, 1918 from W. M. Thompson, et ux, Lessors to H. F. Wilcox, 
Lessee, recorded in Volume M-169, page 61 of the records of Okmulgee County, Oklahoma, insofar as 
said lease covers: 

160 acres more or less in All the NE/4 of Section 30-15N-11E 

Lease provides for a % royalty interest. 

Wilcox Net interest in production .876000 
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86 Walter Banks . 
Oil. and Gas lease dated December· 81, 1919 from. Wm. M. ·Thompson et al, Lessors, to H. F. Wilcox Oil 

. & Gas Co.,. Lessee, recorded in volume 405, page 621 of the records. of Okmulgee County, Oklahoma, in-
sofar as said lease .~overs: . . . 

so·acres being lf/2_.NW /4. of Sectiop. S0-15N-11E 

Lease provides fo~ a % ·royal.ty. 

Wilcox N !lt. ·interest in ·production .8'75000 

8752, . Osage #2- E. Wister 

PRODUCING LEASES 
OSAGE COUNTY, OKLAHOMA 

~interest in Oil Mining Lease No. 168 lnd 17443 dated August 1, 1944 from Osage Tribe of Indians 
in Oklahoma by Fred LookOut,· Principal Chief, Lessors, to H. F. Wilcox Oil and Glis Company, Lessees, 
insofar as said lease covers: · · · . · . 

. 160 acres, more or less, being Tract 488 (:NW /4) Section 15-22N-8E . 

·Said lease provides for a 1/6 royalty and is sUbject to: 
1. Purch~se Agreement with Sunray Mid-Continent Oil Company. 

Net interest bt production is .SS3338 W. I. 

5642 Osage Tribe #74 (Sands) 
An undivided % interest in Oil Mining Lease No. 14~20-201-977 from Osage Tribe of Indians in Okla
homa, by Paul Pitts, Principal Chief, Lessc;>rs to The .George Oil Company,_ Lessee, insofar as said lease 
covers·: . . . 

160 a~res, :p~.ore or les~, being NW/4 of Section S2-28N-8E I.M; . 

Said lease provides.for a 1/6 royalty and is subject to: 
· 1. Operating Agreement dated the 15th day of September, 1966 with Hanlon-Boyle, Inc. 

2. 011 Purchase Agreement with Sinclair Crude Oil Company. 

Wilcox Net interest _in production .416667 

5567 Osage Tribe #(IS (Sutherland) 
Full intereSt iD. Oil Mining Lease #14-20-201-3969 dated day of 1956 from Osage 
Tribe of Indiaps in Oklahoma by Paul Pjtts, Principal Chief, Lessors to Wilcox Oil Company, Lessee, 
insofar as said lease covers: · · 

160 acres, more or leas, being Tract 70 (SW/4) S~tion 14-21N-9E 
. . 

Said lease pro-yides for a 1/6 royalty and is subject to: 
1. Oil Purchase A~ement with Tulsa Crude Oil Purchasing Corporation. 

Wilcox Net interest in pr9duction: .833838 W.I. 

PRODUCING MINERALS 
. .OSAGE COUNTY, OKLAHOMA 

2594 May Henson Royalty . . 
An undivided %.share in and to an Osage Indian Headright acquired from·John L. Dickson by Assign
ment dated Octooor SO, 1980, said interest being equivalent to an undivided 164 acreii interest in the oil 
and gas and other minerals in the Osage Indian Tribal Lands located in Osage County, Oklah~ma. 

5272 . Edgar Clark .. 

PRODUCING LEASES 
PAWNEE COUNTY, .. OKLAHOMA 

Oil and .Gas lease dated July 10,.1958 from Edgar Waite Clark et al, Lessors, to Wilcox.Oil Company, 
Lessees, re~orded in Volume 27.A&G, page 137 of the records of Pawnee County, Oklahoma, insofar as 
said lease covers: · · · 

160 acres Qeing S/2 SE/4 and S/2 SW/4 Section 26-21N-8E 

:Lease provides for % royalty. 

Wilcox Net interest in production .875900 
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PRODUCING LEASES 
PAYNE COUNTY, OKLAHOMA 

4741 Edward Gould 
Oil and Gas lease dated November 16, 1950 from Edward A. Gould and wife, and Edward A. Gould, At

. torney for Kittie Grace Gould, Lessors, and Wilcox Oil Company, Lessees, recorded in Volume 60, page 
212 of the records of Payne County, Oklahoma, insofar as said lease covers: 

160 acres being NW/4 Section 25-20N-4E 

Lease provides for a 'AI royalty and is subject to: 
1. Outstanding overriding royalty interest of 1/82 of 7/8 as reflected by instrument of record. 

Wilcox Net interest in production 81/82 of .875000 

4818 Ellen Lee 
Oil and Gas lease dated May 8, 1951 from Ellen Lee and Sam Lee, Lessors to C. A. Bartholomew, Lessee 
recorded in Volume 61, page 278 of the records of Pa;Yne County, Oklahoma, insofar as said lease covers 
the following: 

160 acres being NW /4 of Section 10-18N-2E 

Lease provides for a 'AI royalty and is subject to: 
1. Operating Agreement dated August 3, 1951, between Wilcox Oil Company, Amerada Petroleum 

Corporation and Cities Service Oil Company covering all of Section 10-18N-2E "pooling'' work
ing interests in which Wilcox has a .500000 interest. All rights and obligations accruing to 
Wilcox by virtue of such agreement are included herein. Interests in which Wilcox participates 
are as follows: 

4819 Mary Burris 
(1) Oil and Gas lease dated May 7, 1961, from Mary Burris, Lessor, to C. A. Bartholomew, Lessee recorded 

in Volume 61, page 280 of the records of Payne County, Oklahoma, insofar as said lease covers: 
W/2 SW/4 NE/4 of Section 10-18N-2E 

Said lease provides for a 'k royalty interest. 

4941 S. C. Caldwell 
(2) Oil and Gas lease dated July 80, 1948 from Zenas Axtell et al, Lessors,.to Cities Service Oil Company, 

Lessee recorded in Volume 52 of page 610 of the records of Payne County, Oklahoma, insofar as said 
lease covers: 

160 acres being SEH Section 10-18N-2E 

Said lease provides for a % royalty interest. 

4820 Sam Lee 
The following Oil and Gas leases, insofar as they cover the following lands in Payne County, Oklahoma: 

160 acres Being SW/4 Section S-18N-2E 

~· D•t• ussrn 

a 6-3-51 Sam Lee, et ux 
b 5-3-51 W. H. Hall, et ux 
c 5-3-51 Carl Wetzel, et ux 
d 5-3-61 T. F. Sitton 

Said leases provide for a JM royalty interest. 

Wilcox net interest in production .&75000 

l.usu 

C. A. Bartholomew 
C. A. Bartholomew 
C. A. Bartholomew 
C. A. Bartholomew 

PRODUCING LEASES 

Rceti'Jdlian 

Vol 61, page 282 
Vol 61, page 286 
Vol 61, page 284 
Vol 61, page 288 

POTTA '\VATOMIE COUNTY, OKLAHOMA 

lntnell 

1/4 
7/82 
1/2 
1/32 

· 970 J. K. Warren 
Oil and Gas lease dated October 27, 1923, from J. K. Warren, et a], Lessor, to J. C. Cooke Oil & Gas 
Company, Lessee, recorded in Book 10, page 866, covering all interest in 

80 acres being N/2 SW/4 Section 23-6N-3E 

970-A Lease provides for 'k royalty and is subject to Plan of Unitization, West Asher Wannette Sand Unit, 
approved by the Corporation Commission of the State of Oklahoma. on June 1, 1960, by Order No. 42738, 
in Cause CD 13645, in which N/2 SW/4 Section 23-6N-3E is designated Tract No.4, with participation 
factor of .265886. 
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PRODUCING MINERALS 
POTTAWATOMIE- COUNTY,. OKLAHOMA 

2698 Dickson Oil Royalty Company . 
An undivided 1/80 interest in and to all the oil, gas and other minerals in and under 
. . ·.so acres being E/2 N~/4 ·Section 20-7N-5E . 

. Subject tO Oil and Gas leases af record which provide ~~r a % ro"yalty. Qperated as: 
1. NE/4 NE/4-Mary Guinn Lease . 
2. SE/ 4 NE/ 4-Milry Guinn Lease 
3. E/2 SE/4 ~/4 from surface to depth· 0f 4240 feet-:- Mose Guinn Lease 

Wilcox Oil Co~pany has i/80-of 1/8 net ·revenue interest. 

2600 Dickson Oil Royalty Company 
An undivided 3/160 interest in" and to all the oil, gas and other mirierals in imd under 

80 acres being E/2 NE/4 Section 7-8N-5E · 

Subject to: . 
1. ·ou and Gas lease dated October 2, 1962 from Wilcox Oil Company, Lessor to J. Harmon Lewis, 

lessee, recorded in Book 232, page 298, which provides for a · *' royalty. In addition to said 
royalty Wilcox to ·receive, as bonus, an additional 1/82· of 7/8 of production, proportionately 
reducable, until Wilcox receives $100.00 per ~re for each 1'9YBlty acre covered by said lease .. 

. 2. Maud Misener-Hunton Uilit. See ·bel<iw. · · 

2601 Dickson Oil. Royalty Company 
:An undivided 1/80 interest in and to all the oil, gas and, other minerals under: 

lio acres .being W/2 SE/4 Section 18-8N~6E · 

Lease subject to: 
1. Oil-and Gas lease dated Janu~ry 15,.1924 from E. D. Lindley, et ux, Lessor to John B; McClintock, 

which provides for a % royalty. · 
2. Maud Misener-Hunton Unit. See below 

2602 Dickson Oil Royalty Company . 
An undivided 1/160 in~rest in and to all the oil, gas and other. minerals in and under 

80 acres· being S/2 NW /4 .Section 18-8N-5E 

Subject to: 
1 •. Oil and Gas lease dated November 8, 1922, from J. F. Hubbard, Lessor, to A. B. Phillips, Lessee, 
. · recorded in Book 10, ·page 258, provides .for a *' royalty. 

2. Maud Mi.sener-Hunton· Unit. See below 

2603 · Dick~on Oil Royalty Company 
An undivided 1/820 inter.est in and to. all the oil, gas and other minerals in and under 

SO. acres being E/2 .SE/4 ·Section 18-8~-5E 

Subject to: . 
1; OU, and· Gas lease dated March 5, 1924, froni E~ D. Lmdley, et u:x, lessor, to Gypsy. oil .Company, 

. Lessee; recorded in Book 48, page 635, provides for a *' royalty. 
2. Maud M~ner-H'unton Unit. See below 

2600-A The Wilcox Oil Company propez:ties shown below are subject to ''Plan of Unitization of. Maud Misener
Hunton Unit".approveil· by the Corporation Commission of the State of Oklahoma, February 27, i963, by 
Order No. 61168, in Cause C.D. 17886,-and all modification and amendments theretO: . 

Fiu Trdd ·Primtrf7 S«tmJQ"~ 
No. No. Tr•cJ PtntitiPdlion Tr«t Pttrtidp•tion 

2600. 2" .19380% 1.83869% 
2601 12 3.18420% 9.72819o/o 
2602 7 ·7.83029% .. 7.81501% 
2603 18 2.62242% l0.95418% 

1570 Harry L~ Phillips 
An undivided ~ interest in and .to all the oil, gas and other minerals in and under 

· 80 acres being E/2 SE/4 Section 8-8N-4E 

Subject to: 
I. Oil ai!.d Gas.lease dated June 14, 1938, :from H. F. Wilcox Oil & Gas. Company; Lessor, to Hel

meric"h and Payne, Inc. Lessee, providing for a *'royalty, operated·as ''Roberts Lease", in which 
W_il!!ox has a 1/64 net revenue interest. · 
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2699 Dickson Oil Royalty Company 
An undivided 1/160 interest in and to all the oil, gas and other minerals in and under 

80 acres being S/2 NW/4 Section S0-7N-5E 

Subject to: 
1. Oil and Gas lease dated October 19, 1954, from Wilcox Oil Company, Lessor, to H. E. Reding, 

lessee, providing for a ~ royalty, operated as "McBride" lease in which Wilcox has 1/160 of 1/8 
Net revenue interest. · 

1669 Nancy Deer 

PRODUCING MINERALS 
SEMINOLE COUNTY, OKLAHOMA 

An undivided 6/128 interest fn and to all the oil, gas and other minerals in and under or which may be 
produced from 

80 acres more or less, being N/2 NW/4 Section 8-9N-6E 

As reflected by conveyances dated October 25, 1926, and November 3, 1926, from C. H. Lebow, Grantor, 
to H. F. Wilcox Oil and Gas Company, Grantee, and recorded in Volume 241, Page 66 & 68 . 

. Said interest is subject to: 
1. Oil and Gas lease dated January 8, 1924, from G. W. Frazier, et ux, Lessor, to G. E. Rogers, 

lessee, recorded in Book 164, Page 606, 
Said lease provides for a ~ royalty and is now held by Carter Oil Company. 

Net interest in production is .004826 

2611 Tommy Wisener . 
An undivided 1/82 interest fn and to all of the oil, gas and other minerals in and under and that may be 
produced from · · 

40 acres more or less, being SW/4 NE/4 Section 6-9N-6E. 

As reflected by conveyance from Dickson Oil Royalty Company,. to H. F. Wilcox Oil and Gas Company, 
dated October 1, 1980, and recorded in Volume 440, Page 110. 
Said interest is subject to: 

1. Lease in Favor of Sands Petroleum Company and Burke-Greis Oil Company, dated April 10, 
1924, recorded in Volum Page ________ _ 

Net ~terest in production is .008906 

2612 J. M. Smith 
An undivided 1/80 interest in and to all of the oil, gas and other minerals in and under and that may 
be produced from 

80 acres more or less, being W/2 NE/4 Section 6-7N-7E . 

As reflected by conveyance dated October 1, 1930, from Dickson Oil Royalty Company, Grantor, to H. 
F. Wilcox Oil and Gas Company, recorded in Book 440, Page 104. 

Said interest in production is subject to: 
1. Oil and Gas lease dated December 7, 1922, from J. M. Smith, et ux, Lessor to Cosden Oil and Gas 

Company, recorded in _Book 122, Page 466. Said lease provides. for a "AA royalty and is now owned 
by Sunray Mid-Continent Oil Company. 

Net interest in production .0016626 

2613 J. D. Shepherd 
An undivided 41/10080 interest in. and to all the oil, gas and other minerals in and under, and that may 
be produced from 

87.80 acres more or less being the SW /4 NW /4 Section 6-9N -6E 

As reflected by conveyance dated October 1, 19SQ, from Diekson Oil Royalty Company, Grantor, to H. 
F. Wilcox Oil and Gas Company, Grantee, recorded in Boo · , Page_ _____ _ 
Said interest is subject to: . 

1. Oil and Gas lease in favor of Skelly Oil Company. 

Net interest in production is .000508 
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. PRODUCIN:G MiNERALS 
STEPHENS COUNTY, OKLAHOMA 

261 'l An undivided % interest in and to oil, gas and other minerals in and under 
. Lots 11." 12, 1'1, 18, 19, and 20, being SW/4, section 12-28-SW. 

949 E. C; Armstrong . . . . . . 
·An 'imdivided 2/6 interest. in and to the oil, gas and other minerals in and under 

W /2 SE/4 Section 8-2S...6W 

Subject to oil and gas lease dated May 26, 1960, from Wilcox Oil Company, as Lessor, to E. C. Harlin, 
Jr., as Lessee, recorded in Boo , Page , providing for % royalty subject to: 
- 1. Plim of Unitization for Northwest Paiacine Yates Sand Unit, between The Atlantic Refiniilg 

Co~pany, as Operator, and Beard Oil Company, et al, as non-Operator, covering: 
NE/4 SE/4 NE/4 Section 7; SE/4 NW/4 NW/4, SW/4 NE/4 NW/4, S/2 NW/4, SW/4 SW/4 
NE/4, N/2 NW/4 SW/4, NE/4 SW/4, ·NE/4 SE/4 SW/4, W/2 SE/4, SW/4 NE/4 SE/4, W/2 
SE/4 SE/4 Section 8-28-GW, in which Wilcox Oil Company owns a R.I. of .017216%. 

PRODUCING. OVERRIDING ROYALTY 
STEPHENS· COUNTY, OKLAHOMA. 

2616 J. M. Shelton . . . . . . 
An undivided 133/6144 interest· in and to the oil, gas and other minerals in and under 

E/2 W/2 SE/4 Section 82-18-SW . 

. Subject to lease dated January 27, 1916, "from J. M. Shelton, et ux, as Lessor, to J. I!:. Ledbetter, as 
Lessee, recorded in Book 68, page 84, insofar as said lease covers said E/2 W/2 SE/4, Section 32-1S-8W. 

. PRODUCING LEASES 
TEXAS COUNTY, OKLAHOMA 

3880 Lola H. Reust . 
·Oil and Gas lease dated December 12, 1940, from Lola Hockett Reust, et al, lessors, to J. W. McCall, 
Lessee, recorded in Book 231, page 8, ·covering the following described land. 

All interest in 80 acres being E/2 SE/4 Section"22-4N-14ECM and 15/16 interest in 80 acres being 
W/2 SE/4 Section 22-4N-14ECM. 

pn and Gas iease dated February 16, 1948, from A. L. J~nes, Lessor, toT. B. Roach, Lessee, recorded 
in Book 288, page 299, covering a 1/16 interest in the following described land. 

80 acres being W/2 SE/4 Section 22-4N-14ECM 

8881 Inter-State Cattle Co • 
. Oil and Gas lease dated September 19, 1936, from Inter State Cattle Loan Company, Lessor, to Empire 
Oil and Refining Company Lessee, recorded in Book 204., page 108, as amended by Instrument dated 
December 20, 1940, recorded in Book 219, page 585, covering all interest in the following described land. 

16~ acres being SW /4, Section 22-4N-14ECM 

3882 F. M. Vivian 
Oil and Gas· lease· dated October 2, 1944, from F. M. Vivian, et ux, Lessors·, to Cities Service Gas Com
pany, Lessee, recorded in Book 266, page. 314, covering all interest in the following described land. 

160 acres b~g NW/4 Section·22-4N-14ECM · · 

3888 Jesse D. Hill 
Oil and Gas lea.ile.dated November 2~, 1943, from Jesse D. Billet ux, Lessors,·to Cities Service Oil Com
pany, Lessee, recorded in Book 243, page 271, covering all interest in the following described land. 

160 acres being NE/4 Section 22-4N-i4ECM 

·Wilcox Oil Company owns a "'- working interest in each of the above leases, aD of which. provide for a 
% royalty,.and all of which are subject to "Declaration for Unitized Operatioils", dated Jan1;1ary 19, 
19451 covering oil and gas produced froin Section 22-4N-14E; said leases being further subject to "Agree:. 
ment'' dated February 7, 1945, between Cities Service Gas Company and Wilcox Oil Company, et at, 
providing for the operations of said Section 22, whi.ch is operated as Reust Unit in which Wilcox Oil 
Company has a ~ working interest and a "-" of % Revenue interest. · 

1990 Floyd 6. Howarth 

PRODUCING MINERALS· 
WASHITA COUNTY, OKLAHOMA 

An undivided lh interest in all the oil, gas and other minerals in and under 
200 acres being S/2 NW/4, W/2 NE/4, NE/4 NE/4 Section 19-10N-20W 

Subject to "Elk City Hoxbar Sand Conglomerate Unit", approved by the Corporation Commission· of The 
State of Oklahoma, October 27, 1950, in Cause C.D. No. 2846,· Order 24158, as sub5equently enlarged, 
the participating factor for this acreage being .00986.2248. 
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5631 Doris Steffens 

PRODUCING LEASES 
WOODS COUNTY, OKLAHOMA 

Oil and Gas lease dated July 18, 1956, as amended December 7, 1962, from Doris Magney Steffens, et 
vir, Lessor, to Wilcox Oil Company, Lessee, recorded in Volume 161, page 189, and amendment recorded 
in Volume 221, page 359, insofar as ssid lease covers: 

160 acres more or less, being SE/4 Section 20-27N-15W 

Said lease provides for a % royalty and is subject to: 
1. Operating Agreement dated January 23, 1963 by and between The Atlantic Refining Company, 

as Operator, and Wlleox Oil Company, as Non-Operator, covering all of Section 20-27N-15W, 
containing 640 acres, more or less. 

2. Oklahoma Corporation Commission Order No. 50564, dated December 14, 1962, unitizing all of 
Section 20-27N-15W, containing 640 acres more or less, for the production of gas and gas con
densate from the Tonkawa Sand. (The Marcum Gas Unit). 

Wilcox Net revenue interest: .218750 

2129 W. F. Hawk, et ux 

PRODUCING MINERALS 
WOODWARD COUNTY, OKLAHOMA 

An undivided % interest in all the oil, gas and other minerals in and under 
160 acres being E/2 SE/4 Section 9, NW/4 SW/4 Section 10, NW/4. NW/4 Section 15-28N-18W 

2129-A Subject to "Communitization Agreement" dated November 25, 1963, executed by Tenneco Oil Company, 
et al, recorded in Book 208, page 534, which communitizes gas and gas condensate produced from the 
Chester Lime Formation under Section 10-23N-18W, and is further subject to "Operating Agreement" 
dated May 17, 1963, between Tenneco Oil Company, Operator, and Wilcox Oil Company, et al, Non
Operators, covering said Section 10 from surface to base of Chester Limestone Formation, Operated as 
"Essie Hensley Unit", in which Wilcox Oil Company has a .03125 interest. 

2635 Henry Primm 

PRODUCING MINERALS 
OUACIDTA COUNTY, ARKANSAS 

An undivided * interest in and to all the oil, gas and other minerals in and under 
50 acres being West '16. of the SW/4 SW/4 Section 24-15S-16W; All that part of SE/4 SE/4 Sec
tion 23-158-16W lying on East side of a certain Spring Branch which runs North and South and. 
dividing said tract of land about the center thereof and containing 20 acres .more or less. 

Said interest is subject to: 
1. (a.) Oil and Gas leBBe dated August 7, 1928, from C. a Speights, et al, Lessor, to Little Fay Oil 

Company, Lessee, recorded in Book 62, Page 136. 
(b.) Oil and Gas lease ·dated March 19, 1928, from H. P. Primm, et ux, Lessor, to Little Fay Oil 

Company, Lessee, recorded in Book 75, Page 627. 
2. Unitization Agreement dated April 29, 1960, between Wilcox Oil Company, et al, non-Operators, 

and Kerr-McGee 011 Industries, Inc., Operator, recorded in Book . , Pag.,_ ___ _ 
insofar as said unit covers 10 acres more or less being SE/4 SW/4 BW/4 Section 24-15S-16W. 

Net interest in production: 
1. Non-Unitized area 
2. Unitized area 

2686 Hezekiah H. Goodwin 

.0156250 

.0078125 

An undivided * interest in and to all oil, gas and other minerals in and under 
40 acres being SW /4 SE/4 Section 29-15S-15W, as reflected by conveyance dated October 1, 1980, 
from John L. Dickson, et ux, Grantors, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in 
Book 85, Page 664. 

Said interest is subject to: 
1. Oil and Gas lease in favor of Ohio Oil Company. 

Net -interest in production is .0156260. 
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PRODUCING LEASES 
BARBER COUNTY,· KANSAS 

5657 Caleb .Forsyth "A"· , 
An un!iivided ~ interest in and to· ·on and Gas lease dated October 16, 1946, from Caleb J. Fotsyth, et 
ux, as Lessor, to Magnolia Petroleum Company, as Lessee, recorded in Book 41, Page 623, covering: 

80 acres beingS/~ SW/4 Sectio;Dl7-32S-12W · 

Said lease provides for * royalty subject to: 
1. An overriding royalty of 1/16 of 7/8. 
2. Operatipg Agreement dated May 6, 1968, between Pickrell Drilling Company, as Operator, and 

Magnolia Petroleum Company, as non-Op~ator, covering S/2 SW/4 Section 17-32S-12W, in 
which Wilcox Oil Company oWns ~6.0000% W. I. . 

Net interest in production in said unit 20.50781%. 

6658 Caleb Forsyth ''B" · 

6348 

An undivided ~ interest in and to Oil and Gas lease dated October 16, 1946, from Caleb J. Forsyth, et ux, 
as Lessor, and. Magnolia Petroleum Company, as Lessee, recorded in Book 42, Page· 51, insofar as said 
lease covers: 

so aeres_being E/2 Nw/4 Section 17-82S-12W 

Said lease provides .for * royalty subject to: 
1. An overridbig royalty of 1/16 of .7/8. . 
2. Operating Agreement dated May 6, 1968, between Pickrell Drilling Company, as Operator, and 

Magnolia Petroleum Company, as· non-Operator, covering E/2 NW/4, SW/4 NW/4, NE/4 SW/4, 
Section 17-82S-12W, in which Wilcox Oil Company owns 12.5000% W. I. · 

Net interest in production in said unit is 10.268906%. 

Anna Miller "A" 

PRODUCING LEASES 
DECATPR COUNTY, KANSAS 

Oil and Gas lease dated April 28, 1961, from· Anna G. Miller, Lessor, to Rains & Williamson 
Lessee, recarded in Book 81, page 149, covering all Interest in the following described ~nd. 

160 acres being sw /4. Section 12-2S-28W 

Lease provides for * royalty. 

Wilcox Oil Company owns a~ Working Interest. 

Lease Subject to: 
1. A 1/16 of 7/8 overriding royaltY.. · 

Oil Co., 

2." Operating Agreement dated March 22, 1962, between Murfin Drilling Company, Operator, and 
Wilcox Oil Company, et al, Non-Operators. · · 

6412 Robert Barratt 
· Oil and Gas iease dated December 1!, 1952 from Robert 0. Barratt, et ux, Lessor, to Pack Oil Company, 

Lessee, recorded in Book 28,. page 26, covering all· ititerest in the .following described land. 
200 acres being E/2 NE/4, NE/4 NW/4, W/2 SE/4 Section 14-2S-28W 

Lease proVides for * royalty. 

W'llcox Oil Company owns 1-'. working·interest. 

Lease subject to: 
1. 1/16 of '118 overriding royalty. 
2. Operating Agreement dated June 12, 1962, between Murfin Drilling Company, Operator, and 

Wilcox Oil Company, et al, Non-Operators. 

6418 Fred Unger 
Oil and Gas lease dated March 21, 1955, from Fred H. Unger et ux, Lessor, to Anderson Prichard Oil 
Corporation, Lessee, recorded in Book 26, page 450, covering all interest in the following described land. 

160 acres"being SE/4 Section 26-28-SOW · 

Lease provides for a lA! royal~y. 

Wilcox Oil Company owns * working interest. 

Lease S\lbject to: 
1. 1/16 of 7/8 overriding royalty. . 
2. Operating Agreement dated October 1, 1962, between Rains & Williamson Oil Company, Opera

. to~, and Wilcox Oil Company, et al, Non-Operators. 
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PRODUCING LEASES 
HODGEMAN COUNTY, KANSAS 

6737 Ray Lee . 
Oil and Gas lease dated April19, 1966, from Ray Lee, et ux, Lessor to Rains & Williamson Oil Company, 
Lessee, recorded in Book 10, Page 524, covering all interest in the foUowing descr{bed land: 

820 acres being S/2 Section 16-22S-22W 

Lease provides for 24 royalty and is subject to: 

1. Operating Agreement dated July 28, 1962, between Sunray DX OU Company, Operator, and 
Wilcox Oil Company, non-Operator, which "pools" the Working Interest in S/2 Section 16 ancl 
N /2 Section 21-22S-22W, operated as Edwin Miller Unit and which Wilcox Oil Company has a 
% Working Interest and a¥.! of % Revenue Interest. All rights and obligations which accrue to 
Wilcox Oil Company by virtue of said Agreement are included herein. Lease operating designa
tions covered by this agreement are: 

5787-A S/2 Section 16-22S-22W, operated as Ray Lee lease. 
6737-B NE/4 Section 21-22S-22W, operated as E. Miller Unit. 
6737-C E/2 NW /4 Section 21-22S-22W, operated as Emma Lingenfelder lease. 
6737-D W/2 NW/4 Section 21-22S-22W, operated as A. Miller Unit. 

6672 Maud Armstrong 
Oil and Gas lease dated September 19, 1956, from Maud Armstrong, et al, Lessor, to C. N. Bidwell, 
Lessee, recorded in Book 11, Page .403, covering all interest in the following lands: 

320 acres being NW/4, SE/4 Section 16-22S-28W. 

Wilcox Oil Company owns %. Working Interest. 

Lease provides for a ;It royalty and is subject to: 
1. Operating Agreement dated April 8, 1964, between Mull Drilling Company, Inc., Operator, and 

Wilcox Oil Company, et al, non-Operator, covering SW/4, W/2 NE/4, SE/4 NE/4, N/2 SE/4 
Section 16; NW/4 SW/4, SE/4 Section 15; N/2 Section 22; W/2 Section 28-22S-23W. Ail rights 
and obligations accruing to Wilcox Oil Company by virtue of said agreement are included herein. 

6685 Gladys Scothom 
Oil and Gas lease dated July 3, 1962, from Raleigh Scothom, et ux, Lessor, to A. E. Stokes, Lessee, re
corded in Book 16, Page 54, covering all interest in the following described land: 

160 acres being NE/4 Section 22-22S-23W. 

Wilcox Oil Company owns %Working Interest. 

Lease provides for :lh royalty and is subject to: 
1. 1/16 of 7/8 overriding royalty on wells producing less than 35 BOPD and 1/8 of 7/8 overriding 

royalty on wells producing 35 BOPD or more. 
2. Agreement dated January a, 1964, between Northern Natural Gas Producing Company, et al. 
a. Operating Agreement dated April 8, 1964, between Mull Drilling Company, Inc., more particu

larly desen"bed in #6572 above. 

5736 Mary Kuhn 

;, ~· ..... :: .. ;, . 

Oil and Gas lease dated April 20, 1956, from Mary Emma Kuhn, et al, Lessor, to Rains & Wfillamson 
Oil Company, Lessee, recorded in Book 10, Page 523, and Correction lease thereto, dated November 2, 
1962, from Gladys M. Kuhn, Lessor, to Wilcox Oil Company, Lessee, recorded in Book 17, Page 80, cov
ering an interest in the following described land: 

320 acres being N /2 Section 13-22S-22W. 

Lease provides for a % royalty. 
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. PRODUCING.· LEASES 
KINGMAN··COUNTY, KANSAS 

6678 Wells-Towner . . 
An undiVided lN. interest in and to Oil and Gas lease dated May U, 1968, f:t:om Ruth R. Well!J, et al, as 
Lessor, to Harry McAdams, as Lessee, recorded in Book 66, Page 285, insofar as said lease covers: 

Wf2 NE/4 Seetion 17-SOS-7W. . . . . 

Said lease. provides for * royalty subject to: 
1. ·An overriding _royalty equal to 1/16 of 7/8. 

Ret interest in production is 20.50781%; 

5678 .Cora Gilchrist . 
All interest in and· to Oil and Gas lease dated September 1, 19551 from Cora Gilchrist, et al, as Lessor, 
to Wilcox Oil Company, as Less.ee, recorded in Book 73, Page 209, covering: 

SW/4 SW/4 Section "tO; NW/4 NE/4, NE/4 NW/4, 6.00 acres out of NWI4 NW/4 described as 
beginning at.SE corner NW/4 NW/4, North 424.5 feet, West 513.0 feet, South 424.5 feet, East 618.0 
feet to place ~f beginning. · 

Said lease provides for * royalty interest. 

Net interest in ·production· is 87.5000%. 

5674 John Kinert . 
All interest in and to Oil and Gas !esse dated September 1, 1955, from Clark A. Wallace, Executor & 
Trustee, et al, as Lessor, to Wilcox Oil Company, as Lessee, recorded in Book 78, Page 210, covering: 
. W/2 ~E/4, E/Z SW/4, SW/4·NE/4, SE/4 NW/4, Sectionl6-30S-7W. 

Said lease provides for "* royalty subject to: 
· 1. Salt water DisPosal Agreement dated April·27, 1961, between Wilcox Oil Company and Mull 

. i>rilling Company, Inc. . . · 
2. Salt water. Disposal Agreement dated "September 21, 1960, between. Wilcox Oil Company and 

:Pure Oil Company. . . . 
S. Salt water "Disposal Agreement dated January 2, 1968 between National Cooperative Ref'ming 

Association and Wilcox Oil Company. . 
4. Declaration of Unitization, dated June 6, 1969, .for unit created by State Corporation Commis

sion of Kansas, Order Docket No. 71,222-C (C-10,-159), dated May 1, 1968, covering: 
E/2 W/2, Wf2 E/2 Section 15-80S-7W. 

Net Interest in production is 87.5000%. 

5444 Barney DeWeese 
AU interest in and to Oil and Gas lease date4 April 9, 1964, from Barney B. DeWeese, et ux, as Lessor, 
to A. F. Baker, recorded in Book 68, Page 367, covering: 

Wi2 SW/4 Section 26; N/2 ~/4, NE/4 NW/4 Section 86-29S-'7W. 

Said lease provides for % royalty. 

Net interest in ·production is 87.5000%. 

6435 Joe Krehbiel 
.All interes~ in and to Oil and Gas. lease dated April 9, 1964, from Joe P; Krehbiel, as Lessor, to A. F. 
Baker, as Lessee, recorded in Book 68, Page 288, covering: · · · 

W/2 NW/4, NW/4 SW/4 Section 36-29S-.7W. 

Said lease provides for * royalty. 

Net interest in production is 87.6000%. 

6226 E. J. Kohman . 
An undivided % interest in and to Oil and Gas lease dated May 5, 1954, from E. J. Kohman, Gdn., as 
Lessor, to Elmer·M.·Oak, as Lessee, recorded in Book 68, Page 91, covering: 

NW/4, W/2 NE/4, SW/4, SE/4 Seetion 8-SOS-7W. 

Said lease provides for % royalty subject to: 
1. An overriding royalty of 3/82 of 7/8 insofar as said· lease covers: 

NW/4, W/2 NE/4, SW/4, W/2 SE/4 Section 8-80S-7W. 

Net Interest in production is 19.824218%. 
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5769 Leo Cox 
An undivided % interest in and to Oil and Gas lease dated September 26, 1968, from Leo V. Cox, et ux, 
a.s Lessor, tO Southwest Grease and Oil Company, Inc., as Lessee, r:ecorded in Book 66, Page 437, covering: 

S/2 Section 19-298-GW; E/2 SE/4 Section 24-29S-7W. 

Said lease provides for JAi royalty. 

Net interest in production is 21.8760%. 

6402 Maple "G" 
An undivided % interest in and to Oil and Gas lease dated October 1, 1958, from J. II. Maple, et ux, as 
Lessor, to A. F. Baker, as Leasee, recorded In Book 67, Page 489, covering: · 

W/2 NW/4, W/2 NE/4, E/2 SE/4 Section 80-298-GW. 

Said lease provides for JAi royalty subject to: 
1. An overriding royalty of 1/16 of 7/8. 

Net mterest in production is 20.50781o/o. 

6297 Jessie Matson 
An undivided % interest In and to Oil and Gas lease dated July 1, 1961, from Jessie W. Matson, et al, 
as Lessor, to Elmer M. Oak, as Lessee, recorded in Book 95, Page 70, covering: · 

E/2 W /2 Section 31-298-GW. 

Said lease provides for % royalty subject to: 
1. An overriding royalty of 1/16 of 37/48 of 7/8. 
2. Declaration of Unitization dated January 5, 1962, between Pickrell Drilling Company, Phillips 

Petroleum Company, Walters Drilling Company and the Pure Oil Company. 
8. Operating Agreement dated December 18, 1961, between Pickrell Drilling Company, as Operator, 

and Phillips Petroleum Company, et al, as non-Operator, covering: 
W /2 Section 31-29S-6W, in which Wilcox Oil Company owns 12.5000% W. I. 

Net interest in production in said lease is 10.41067%. 

PRODUCING MINERALS 
GREENWOOD COUNTY, KANSAS 

2632 Herbert A. Patterson 
An undivided 1/16 interest in and to the Oil, Gas and other minerals in and under 

SW /4 Section 22-238-UE 

Said above interest subject to: 

Attorney. Review Set 

1. Oil and Gas lease to Phillips Petroleum Company of record providing for l4 royalty. 
2. Community Agreement dated February , 1940, between Phillips Petroleum 

Company, et al covering SE/4 SW/4 Section 22-285-UE; 
3. Unitization Agreement date 1960, between Phillips Petroleum Company, 

et al, as Lessee, and Wilcox Oil Company, et al, as Royalty owners, covering SW/4 Section 22; 
SE/4, E/2 SW/4, Section 21; NW/4 Section 27; NE/4 Section 28-28S-11E, in which Wilcox Oil 
Company owns 0.7046% of JA!, R.I. 
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PRODUCING LEASES 
. RENO COUNTY, KANSAS 

2060 F. F. Neufeld 
A. Oil and Gas lease dated December·28, "1928 from F. F. NeUfeld, et ux, Lessor t;O Joe Harp, Lessee, re
corded in Volume 13, at page 274 of the records of Reno County, Kansas, insofar·as said lease covers: · 

160 acres, more or less, being ·NW /4 (except railroad right-of-way) Section 12-23S-4W 

Lease provides for a 'As royalty and is subject to: 
1. Assignment from Wilcox Oil Company to Beaver OD Corp. of all the interest of Wilcox .in the 

lease as to the N/2 of NW/4; and wherein Wilcox reserved a variable overriding royalty de
pending on potential (now 1/16 and conveyed herein by part B below) 

2060-A 2. Salt Water Disposal Agreement dated July 1, 1963, between Wilcox Oil Company and Drillers 
.Production Company, Inc., all rights and obligations accruing to Wilcox OiJ Company by virtue 
of said agreement are also herein included. · 

Wilcox net interest in pro.duction .875000* 

*Note that net interest shown does not reflect certain royalty interests i:D SE/4 NW/4 and SW/4 NW/4 
acquired in due course by Wilcox and. conveyed m· the portion of this schedule covering royalties and 
mineral interests :(See #2060 in that category) · 

B. A 1/16 overridiD.g royalty interest on production from N/2 NW/4 reserved by Wilcox in assign
.ment enumerated in (1) above. 

8106 C .. V. Montford "C" 
Oil and Gas lease dated July 28, 1928 :from C. V. Montford and wife, Lessors, to Tidal Oil Company, 
Lessee, recorded in volume 8, page 189 of the records of Reno County, Kansas, insofar as said lease 
covers: 

10 acres, more or less, be_ing NW/4 NW/4 SW/4, Section.12-23S-4W 

Lease Provides· for a '% royalty. 

Wilcox net interest in production .875000 

2060 F. F. Neufeld 

"PRODUCING MINERALS 
RENO COUNTY, KANSAS 

An undtvided 1/320 Interest in all oil, gas and other minerals produced from the following described 
property by virtue of Deed dated ·July 22, 1949 from J. I. Gallaher; Grantor to Wilcox Oil Company, 
Grantee, recorded in Volume· 86, page 68 of the records of Reno County, Jitansas: 

40 aeres being SW/4 NW/4 Section 12-23S-4VV 

Wilcox interest acquired thereunder 1/820* 

•Note the premises are subject to a lease now held by Wilco]!., conveyed under the above #2060 in the 
portion of this schedule covering leasehold interests. 

2060 F. F. Neufeld 1'A" 
··An undivided 1/640 interest in ali oil, gas ·and other minerals produced :from the· following described 
p~perty, by virt\le .of Deed dated September 29, 1942 from Lena Cook, Grantor to Wilcox Oil and Gas 
Company, Grantee, recorded in volume 59, page 521 of the records of Reno County, Xansas. 

80 acres being SE/4 NW/4, SW/4 NW/4 Section 12-23S-4W 

Wilcox net interest acquired thereunder 1/640• 

•Note premises are subject to a lease now held by Wilcox, conveyed under above #2060 in the portion of 
this schedule covering leasehold Interests. 

1684 C. F. Baldwin · 

PRODUCiNG MINERALS 
RUSSELL COUNTY, KANSAS 

An undivided :IJ9 interest in and to the oil, gas and other minerals in and under 
. SW/4 Section 16-12S-15W 

The above interest is subject to: 
1. Oil and Gas lease dated July 8, 1958, from Wilcox Oil Company, as Lessor, to V-Do Oil Com-

p~y, as Lessee, recorded in Boo , Pag · providing for·'!(, royalty. 

·.·.·, ... 
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PRODUCING LEASES 
SEDGWICK COUNTY, KANSAS 

5539 John Hay 
An undivided % interest in and to oil and gas lease dated October 8, 1954 from John J. Hay, et UJt, 

Lessors, to Southwest Grease and Oil Company, Lessee, recorded in Book M-827, page 415, of the records 
of SedgwiCk County, Kansas, insofar as said lease covers 

80 acres, more or less, being N/2 NW(4. of Section 86-28S-1W 

Said lease provides for a 'AI royalty, and is subject to: 
L Operating Agreement dated February 24, 1966, between Southwest Grease and Oil Company, Inc-. 

et al, and Wilcox Oil Company. · 

Wilcox Net interest in production .487600 

6640 Mary E. Brown 

5743 

Undivided ~ interest in Oil and Gas lease dated October 20, 1964, from Mary E. Rogers Brown, et vir, 
Lessors and F. H: Unluh, Lessee, recorded in Book M-328, page 276, of the records of Sedgwick County, 
Kansas, insofar as said lease covers 

80 acres more or less, being S/2 NW/4 of Section 36·28S-1W 

Said lease provides for a 'AI royalty and is subject to: · 
1. Operating Agreement dated February 24, 1955- between Southwest Grease and Oil Company, 

Inc., et al, and Wilcox on Company. . 

Wilcox Net interest In production .437600 

Elmer Huffman 
An undivided ~ interest in and to Oil and Gas lease dated November 6, 1954 from Elmer E. Huffman 
et ux, Lessors to Southwest Grease and Oil Company, Inc., Lessee recorded In Volume M-330, page 63, 
of the records of Sedgwick County, Kansas, insofar as said lease covers. 

160 acres being Lots 3 .and 4 and the E/2 SW/4 (also described as the SW/4) of Seetion 18-29S-1E 

Said lease provides for a % royalty and is subject to: 
1. Outstancling overriding royalty in the amount of 1/16 of 7/8. 
2. Gas Purchase Contract with Cities Service Gas Company dated April14, 1956. 
3. Operating Agreement between Shawver-Armour and Wilcox Oil Company. -

Wilcox Net interest in production .205078 W. I. 

5744 R. M. Jones 
Undivided * interest in Oil and Gas lease dated February 25, 1956, from Ransom M. Jones, et ux, 
Lessors, to Shawver Armour, Inc., Lessee, recorded in Book M-865, page 418, of the records of Sedg
wick County, Kansas, insofar as said lease covers: 

80 acres, more or less, N/2 NW /4 Section 19-29S-1E 

Said lease provides for a % royalty and is subject to: 
1. Outstanding overriding royalty of 1/16 of 7/8 
2. Gas Purchase Contract with Cities Gas Company, dated April 14, 1956. 
3. Operating Agreement between Shawver Armour and Wilcox on Company. 

Net interest in production .410166 W. I. 
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6107 . Seydell 

PRODUCING LEASES 
SUMNER COUNTY, KANSAS 

An undivided % interest in and to Oil ·and Gas lease dated ~eptember 10, 1957, from Margaret Seydell 
and Ernest Seydell, Lessors, to Shawver-Armour, Inc;, Lessees, recorded in Volume 6 (photo), ·Page 8'76, 
insofar as said lease covers: 

SE/4· Section 17-SOS-1E 

Lease provides for a 231128 .royalty interest and is subject to: 
1. Op.erating Agreement dated September l, 1963, between Wilcox Oil Company, Operator, and Sam 

P. Wallingford, Inc., et al, covering SE/4 Section 17-SOS-1E. · 

Wilcox net intere~t in production is 25% of 815/384. 

6108 Florence Downs 
An undivided % interest in and to Oil and Gas lease dated May 11, 1955, from Florence E. Downs, et al, 
as Lessor, to Pack Oil .company, as Lessee, recorded in Book 0-66, Page 19, insofar as said lease covers: 

S/2 NE/4 Section 20-SOS-1E 

Lease provides for a *' royalty and is subject to: 
1. Operating Agreement dated September 1, 1963, between Wilcox Oil Company, Operator, and 

Sam P. Wallingford, Inc., et al, covering 812 NE/4 Section 20-30S-1E. 
Wilcox net interest in production is 25% of .8'75000. 

6142 Elizabeth Costin 
.An undivided % interest in and to Oil and Gas lease dated August 28, 1957, from Elizabeth A. Costin 
and Anna Costin, Lessors, to B. 0. Hollett, Lessee, recorded in Book 6 (photo), Page 211, insofar as 
said lease covers: 

W /2 SE/4 Section 8-30S-1E 

Lease provides for a % royalty interest and is subject to: 
1. Outstanding overriding royalty of 1/16 of '1 /8. 
2. Drilling Agreement dated May 21, 1959, between Wilcox Oil Company, Operator, and Southwest 

Production Company, et al, as to the leased acreage. 

Wilcox net interest in production is %. of 15/16 of 7/8. 

6160 Raymond Markley 
An undivided % interest in and to Oil and Gas lease dated October 8, 1957, from Raymond Markley, et 
al, Lessor, to Pack Oil Company, Lessee, recorded in Volume 4 (photo), Page 186, insofar as said lease 
covers: 

W/2 SE/4 Section 22-308-lE. 

Lease provides for a % royalty interest stibjeet to: . 
1. Outstanding overriding royalty interest of 1/16 of 7/8. 

Wilcox net interest in production is "'- of 15/16. 

6188 Richard Waggoner 
An undivided '\4 interest in and to Oll and Gas lease dated December 9, 1958, from Delvia Waggoner, as 
Gdn. for R. L. Waggoner, Lessor, to Shawver-Armour, Inc., Lessee, recorded in Volume 28 (photo), Page 
180 insofar as said lease covers: · 

E/2 SE/4 Section 22-SOS~lE .. 

Lease provides for a '% royalty interest .and is subject to: 
1. Outstanding overriding royalty interest of 1/16 of 7/S. 

Wilcox net interest in production is 14 of 15/16 of '118. 

6189 William Bailey . 
An undivided '\4 interest in and to Oil and Gas lease dated September 23, 195!1, from Theta Bailey, et vir, 
Lessor, to Magnolia Petroleum Company, Lessee, recorded in Volume 88, Page 245 of the records of Sum
ner County, Kansas, insofar as said lease covers: 

SW /4 Section 23-30S-1E. 

Lease provides for a % royalty interest and is subject to: 
1. Outstanding overriding royalty of 1/16 of 7/8. 

Wilcox net interest in production is '% of 15/16 of 7/8. 
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5980 Isol Walker 

PRODUCING LEASES 
KINGFISHER COUNTY, OKLAHOMA 

The following described Oil and Gas Leases: 

Rettndtd 
Ltmor c.u .. , D•t• B-t Pqc IDJ<rur 

Isol Walker et vir Wilcox Oil Company 4-12-57 167 518 1/8 
Otha J. Acre et al Wilcox Oil Company 4-12-57 167 520 S/8 
James S. Acre et al Wilcox Oil Company 4-12-57 167 522 1/8 
Ben E. Acre et ux Wilcox Oil Company 4-12-57 167 524 1/8 
Nellie Bredbeck et vir Wilcox Oil Company 4-12-57 167 526 1/8 
Frona George et al Wilcox Oil Company 4-12-57 167 528 2/40 
Helen Gomer et vir Wilcox Oil Company . 4-12-57 167 530 1/40 
John P. Acre et ux Wilcox Oil Company 4-12-57 168 610 1/40 

·Ella Keller et vir Wilcox Oil Company 4-12-57 226 142 1/40 

Said leases covering 160 acres, being all of the SE/4 Section 8-19N-8W. 

Said leases pr<ivide for a *' royalty and Wilcox net interest in production fs .87500 

5946 Ann Felder 
Oil and Gas lease dated February 14, 1957 by and between Ann C. Felder, a femme sole, as Lessor, and 
L; 0. Ward, as Lessee, recorded in Book 165, page 9, covering all interest in 

160 acres being all of the SE/4 Section 27-19N-6W 

Said lease provides for a ~ royalty. 

Wilcox Net interest in production is .87500 

5947 John Felder 
Oil and Gas lease dated February 14, 1957, by and between John C. Felder et ux, ·as Lessor and L. 0. 
Ward, as Lessee, recorded in Book 165, page 7, covering all.interest in 

160 acres being SW/4 Section 85-19N-6W 

The lease provides for JAi royalty. 

Wilcox owns .87500 net revenue interest. 

6446 Cities Service Petroleum Company 
An undivided 4.22768% interest in and to the following described oil and gas leases in favor of Calvert 
)!:xploration Company, as Lessee: 

ussar 

Cities Service 
Petroleum Company 
Foster Petroleum Corporation 
Cities Service 
Petroleum Corporation 
Cities Service 

6- 1-62 
4-18-62 

6- 1-62 

LN.u Description 

S/2 SW/4 Section l-18N-9W 
NW/4 & NW/4 SW/4 Section 35-19N-9W 

NW/4 & NW/4 SW/4 Section 35-19N-9W 

Petroleum Company 6- 1-62 NW/4 Section 86-19N-9W 
(The above leases call for excess royalties as per leases) 

6887 Feru Nelson 
An undivided 4.22768% interest in and to the following descn"bed Oil and Gas leases: 

l.uror Odtt 

W. H. Nelson et al 6-28-61 

Louise Bradley, a widow 6-29-61 

W. A. Burton, Jr. et ux 6-27-61 

uur Dtmiplion 

Lots 1, 2, 3, 4 and S/2 N /2 (Also known 
as Nlh) of Section 1-18N-9W 

Lots 1, 2, 8, 4 and S/2 N /2 Section 
1-18N-9W 

S/2 NE/4 & S/2 NW/4 and Lots 1, 2, 8, 
4, all in Section 1-18N-9W, excepting a 
proportionate 1/16 of 'l/8 overriding 
royalty reserved by the lessors on all 
production 

Rteordtd 
Boo~ PdBt 

282 187 
228 118 

282 185 

232 189 

211 591 

211 689 

212 284 
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E. S. Bitt 6-11-57 

W. 0. Allen 6- 9-61 

W. A. Burton, Jr. 6-27-61 

6468 Wm. S. Bailey, Jr. 

S/2 SE/4 Section S5-19N-9W, excepting 
a proportionate 1/16 of 7/8 of aD oil 
production and a proportionate 1/8 of 
7/8 of an gas production previously re
served by W. 0. Allen 

S/2 SE/4 Section 85-19N-9W, excepting 
a proportionate 1/16 of 7/8 of all oil 
production and· a proportionate 1/8. of 
7/8 of all gas production reserved unto 
lessor 

S/2 SE/4 Section 35-19N-9W excepting 
1/16 af 7/8 of _all oil and gas production 
reserved unto ·lessor. 

169 

212 

204 

29 

An undivided 3.96079% interest in and to that certain Oil and Gas Leaf$e dated July 23, 1962, by and 
between Wm. S. Bailey, Jr., Lessor and Calvert Exploration Company, Lessee, insofar as it covers 

W /2 SW /4 Section 86-19N-9W 

Subject to a proportionate part of 1/16 of 7/8 overriding royalty interest reserved by the Lessor on 
all production, said override pertaining only to Lessor's interest in said land.-

The above lease Numbers 6446, 6337 & 6463 are subject to: 
1. Basic operating Agreement dated September 26, 1961, as amended, between Calvert Exploration 

Company, Operator, and Wilcox Oil Company, et al, Non-Operators, covering all of Sections 1 
and 2, Township 18N, Range 9 W and all of Section 35 and 36-19N-9W which agreement pro
vides for basic interest of parties in area covered. (Wilcox participation .0396079) 

2. Communitization Agreement dated June 4, 1963 between Wilcox Oil Company, et al, and certain 
named royalty and mineral owners, fanning River Unit #1 covering the NE/4 of Section 2-
18N-9W. (Net Revenue Int .• 0340245) 

3; Communitization Agreement dated June 4, 1963 by and between Wilcox Oil Company, et al, and 
certain named royalty owners, communitizing the SE/4 of Section 85-19N-9W (Hitt Unit) (Net 
Revenue Interest .0382867) ·.- -·- - - ·-

4. Pooling Agreement dated June 3, 1963, between Wilcox· Oil Company, et al, and· certain named 
royalty and mineral interest owners pooling the SW/4 of Section 35-19N-9W. (Nelson Unit) 

5. Communitization Agreement dated January 3, 1964, between Wilcox Oil Company, et al, and 
certain named Royalty and mineral interest owners communitizing all of Section 85-19N-9W 
(Bertie Gas Unit) (Net Revenue Interest .0334829) 

6. Overriding royalties of record. 

EXHIBIT A-1-Page 40 

Attorney Review Set W0000340 



PRODUCING ·MINERALS 
KINGFISHER COUNTY, OKLAHOMA 

2545 Joseph S. Choat #1 
An undivided % interest in arid to the oil, gas and other minerals in and under 

Lots 1, 2, 3 and 4; S./2 N/2 Section 1-18N-9W 

The above interest subject to: 
1. Operating Agreement dated September 26, 1961, between. Calvert Exploration Company, as Oper

ator, and Wileox Oil Company, as non·Operator, covering Section 1 and 2-18N-9W and Section 
85 and 86-19N-9W, in which Wilcox Oil . Company owns 3.96079% W. I. 

Net interest in production due to the above mineral interest is 8;1250%. 

2546 Joseph S. Choat #2 
An undivided %, interest in and to the oil, gas and other minerals in and under 

S/2 Section 26-19N-9W 

The above interest subject to: 
1. Operating Agreement dated July 26, 1963, between Calvert Exploration Company, as Operator, 

and Wilcox Oil Company, et al, as non-Operator, covering S/2 Section 26-19N-9W, in which 
Wilcox Oil Company owns 25.0000% 

Net interest in production from said unit due to the above mineral interest is 25.0000%. 

PRODUCING OVERRIDING ROYALTY 
LAFOURCHE P ARISB, LOl)'ISIAN A 

8142 Adrien Lefort 
An undivided 4/128 of 8/8 interest in and to the oil, gas and other minerals being 1/8 of 8/8 overriding 
royalty as reserved in Assignment, dated June l, 1940, from H. F. Wilcox Oil & Gas Company to Brown
woods Oil Corporation, less an aggregate of 12/128 of 8/8 overriding royalty as conveyed by various 
Assignments of record. 

PRODUCUNG MDNERALS 
CALDWELL COUNTY, TEXAS 

T-'70 John L. Dickson 
An undivided 1/64 interest in and to all the oil, gas and other minerals in and under 

40 acres being a part of the Jas. Hinds League, being the same land conveyed by Minerva Hinds to 
B. D. and Montie Sullivan by Deed recorded in Book 18, pages 169-171, Caldwell County Deed 
records, to which reference is hereby made and is hereby incorporated by reference for a more 
particular description, also being the same land descn'bed in Mineral Deed dated October 1, 1930, 
John L. Dickson, Grantor, to H. F. Wilcox Oil & Gas Company of Texas, Grantee, recorded Decem
ber 1, 1980, reception No. 3247, records of Caldwell County, Texas. 

Subject to Oil and Gas lease dated December 1, 1926, from T. A. TPier, Lessor, to T. N. Smith, 
Lessee, recorded in Volume 114; page 550, provid~g for a * royalty, operated as T. A. Tiller lease, 
Wilcox has a 1/64 of 8/8 net revenue interest. 
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8707 George w, Scaling 

PRODUCING LEASES 
CLAY COUNTY, TEXAS 

Oil aJ;~d Gas lease dated September 28, 1948, from George W. Sealing, et al, lessor, to R. Olsen Oil 
.Company, Lessee, recorded in Volume 140, page 663, as amended by instrament dated December 7, 
1948, recorded in Volume 167, page 297; covering all interest in the following described-land: 
Tract 1: 702.60 acres being the East· '102.50 acres in a rectangle shape out of the J. Gamble Survey, 

Abstract 168. 

Tract 2; A strip of land in Section 13; 1YinJr between Seetion 14 ·and the Gamble Survey, containing 
6.9 acres. · . · 

Tract 3: Section 16, containing 11.6 acres, lying between Section 16 to the East and the Gamble and 
Wilson Survey to the West. · · 

Tract 4: The North 320 acres· of Section 16, H.T. & B RR Co.,"Survey, Abstract 217. 
Tract 6: The South 820 acres of the W. A. Graham Survey, Section 14, Abstract ·915, being all of 

Section 14 .not leased to Continental Oil Company as of September 28, 1943. 
Tract 6: The West 80 acres of the S/2 of Section 16, H.T. & B Survey, Abstract N.o. 217. 
(Subject to releases and assignments of record, which Wilcox Oil Company may have eXecuted covering 

·part of the Lands included in said lease) 

Wilcox 9il Company o~s a ~ working interest in all depths under tracts 1, 2, 8, 4, 6 and 6, except in 
160 acres being S/2 NW/4, E/2 SW/4 Section 16, H. T. & B Survey, Abstract No. 217 (said exception 
being out of Tracts 6 and 6) in which acreage· Wilcox owns a l,4 working interest below the depth of 
6794 feet, and under which ·wilcox ·owns the following overriding royalty interest from the surface of 
the earth to the depth of 5794 feet: 

1. · 2.060781250% until certain Deed of Trust liens affecting the interest of R. Olsen Oil Company 
have been satisfied and released. 

2. 1.875000% after said liens have been satisfied and released until final liquidation of "the R. 
Olsen $1,000,000.00 production payment." 

3. 2.050781250% thereafter; said overriding royalty interest being more particularly described in 
"Partial and Conditional Assignment" dated December 19, 1965, from Wilcox Oil Company, 
et al, to· W. B. Omohundro, .recorded· in Vol 200, page 459. · 

Lease provides for Iii royalty and is subject to: 
· 1. Casinghead Contr'l'oct dated November. 1, 1960. 

2. Agreement dated October· 8, 1943, between R. Olsen Oil Company and H. F. Wilcox Oil and Gas 
Company. · · 

8. Operating Agreement dated December 9, 1943, between Continental Oil Company, Operator, and 
H. F. Wilcox Oil & Gas.Company, et al, Non-Operators. 

4777 John L. Redfern 

PRODUCING MINERALS 
COKE COUNTY,. TEXAS 

An undivid.ed 7/1024 interest in and to all the oil royalty, gas. royalty, royalty in casinghead gas, gaso
line and royalty in other minerals in and under and that may be produced and mined from the following 
described land. · · · 

·672.80 acres being out of Survey or Section 459; Block 1-A; ·H & TC RR Co. Survey, Abstract No. 
394, described by metes and bounds: said land being that land described In ROyalty Deed dated 
February 8, 1961, from John J .. Redfern, Jr., Grantor, to Wilcox Oil Company, Grantee, recorded 
in Volume 96, page 175; -records of Coke CountY, Texas, reference to said Deed hereby being made, 
arid the description therein is hereby incorporated by reference. 

This is a term .royalty interest for a period of 20 years from March 26, 1947, and as long thereafter as 
production is obtained in paying quantities. 

Subject to Oil and Gas lease dated June 22, 1944, froni C. E. Mathers, et ux, Lessor, to 0. W. Greene, 
Lessee, recorded in. Volume 64, page 685, which provides for a 1h royalty. 

Subject to "Royalty Ownet·s Unitization Agreement, Jameson .Reef Unit; dated October 31, 1950, Sun 
Oil Company, Opet·ator·, in which this a<"r·enge wns designnted Tt·nct 13, ·with net tmct participation in 
unit being 14.800691% (Net tract participation in unit now being 12.592277o/o); 
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T-78 

4498 

John L. Dickson 

PRODUCING MINERALS 
DUVAL COUNTY, TEXAS 

An undivided 'As interest in and to all the oil, gas and other minerals in and under 
1024.00 acres being the Land described in Mineral Deed dated December 1, 1936, from H. F. Wilcox 
Oil & Gas Company of Texas to H. F. Wilcox Oil & Gas Company, recorded December 17, 1936, No. 
3075, reference to said Deed hereby being made and the description in said Deed· is hereby incor
porated by reference. 

Subject to Oil and Gas leases of record in which Wilcox Oil Company has a 1/8 of 1/8 net revenue 
interest. 

Agnes S. NiCholls 

PRODUCING MINERALS 
ECTOR COUNTY, TEXAS 

An undivided 7/2560 interest in and to all the oil; gas and other minerals in and under 
669.3 acres being Section 8, Block 42 Township 2 South, Texas _and Pacific Railway Company 
Survey. 

Subject to Oil and Gas leases of record which provide for a 1/8 royalty, operated as-H. C. Foster, H. C. 
Foster "B", H. C. Foster "C" and H. C. Foster "D" leases in which Wilcox has a 7/2660 of 1/8 net 
revenue interest. 

PRODUCING LEASES 
GRAY COUNTY! TEXAS 

T -34 Phebe Lease 
Oil and Gas lease dated May 20, 1927 from Phebe A. Worley, widow, and Albert Combs, Lessors, to 
H. F. Wilcox Oil & Gas Company, as Lessee, recorded in Volume 84, page 522, insofar as said lease 
covers: 

80.1 acres out of Survey 40, located in Block S of the I & G.N. RR Co., Grant. 

Lease provides for a 'As royalty interest and is subject to: 
1. Agreements of 1957 wherein Wilcox acquired all but 8/56 of the 7/8 working interest outstand

ing in the lessors by virtue of an agreement of May 20, 1957, wherein the Lessors reserved a 
% of 711 working interest. 

Wilcox Net Interest in production 58/56 of 7/8. 
6204 Inez Carter 

The following Oil and Gas leases insofar ail they cover the following described land in Gray County, 
Texas. 

SW/4 of Section 84, Block 3, I&GN RR Co., Survey, cQDtsining 160 aeres' more or less. 
UIU< D41tc Ltssor Us see ·Recorl11tion lntnut 

a 8-11-60 Inez Carter et al · Wilcox on Co. Vol. 282 7/8 
Page 179 

b 8-11-60 Socony Mobll Oll Co. Wlleox Oil Co. Vol. 283 1/8 
Page 94 

Each of the above leases provide for a *' royalty interest and are subject to: 
1. Additional 1/16 of 7/8 overriding royalty interest in lessors by virtue of lease provision 

Wilcox net interest in production 16/16 of 7/8 

T-3 Wilcox-Worley 
Oil and Gas lease dated December 2i, 1923 from Phebe A. Worley, widow, and E. A. Reynolds, et ox, 
Lessors to F. W. Dilliard, Lessee, recorded in Volume 2 at page 156 of the records of Gray County, 
Texas, insofar as said lease covers: 

All of Section 62 and W/2, N/2 NE/4, SE/4 NE/4, E/2 SE/4, SW/4 SE/4 Section 61; NE/4 Sec
tion 84, All in Block 3, I & G.N. RR Co. Survey 

Lease provides for a 'As :royalty 
Wilcox Net interest In production .875000 

T -4 Wilcox Combs 
Oil and Gas lease dated December 21, 1923 from Phebe Worley, widow and Albert Combs, Lessors, to 
F. W. Dilliard, Lessee, recorded in volume 2; page 155 of the records of Gray County, Texas, insofar 
as said lease covers: 

W /2 Section 35; E/2 Section 37; W /2 Section 38; E/2 SW /4 Section 39; W /2 NE/4 Section 58; AU 
of Section 59 and All of Section 60, in Block 8, I&GN RR Co., Survey. 

Lease provides for a 'As royalty interest and is subject to: 
1. Casinghead Gas Contract dated December 14, 1965 as amended between Sinclair & Phillips 

Petroleum· Company. 
Wilcox net interest in production .875000 
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T-1 T. B. Haggard 

PRODUCING MINERALS 
Gn.AY .COUNTY, TEXAS 

An Undivided * interest in and to. the oil, gas !ind other mmerals in and under. · 
W /2, Survey 112, Blk S, I~G. N. Ry. ~urvey 

The above interest ia subject to: · 
· 1. Oil and gas lease,· dated August 19, 1925, from T. B. Haggard, et ux, as lessor, to Roxana Petro

leum Corporation, as Lessee, recorded m Book 2, page 814, covering NW /4 Section ·12, Blk 3, 
I&G.N. RR Company Survey, and oil and gas lease dated October 24, 1924, from T. B. Haggard, 
et ux, as Lessor, to R. R. Osborne, as Lessee, recorded in Book 2, page 297, covering SW/4 
Section 112, Blk B, I&GN ~R Compan:y Survey. Both of the foregoing leases provide for % 
royalty. · · . 

2. Unit Agreement for Southwest Pampa Dolomite Unit, dated February 9, 1962, between Cities 
Service Oil Company, as Operator, ~d Gulf Oil Corporation, et al,' as Non-Operator, insofar 
88 said Unit covers NW/4 Section 112, Blk 3, I&GN RR Co., Survey. 

Net interest in production from said Unit 0.42558% 

T-66 J. H. Palmer 
An undivided 1/28 in~rest in oil, gas and other minerals in and under 

Survey No. 81, Blk B-2 IJ&GN Survey 

Said interest is subject to: 
1. Oil and Gas leaSe dated June 26, 1924, from J:. H. Palmer, et ux, as Lessor, to Parish, Watts, 

Collins & Crosby, as. Lessee, 'recorded in Book 1, page 459, covering West 200 acres, ·section 
S1, Blk B-2, H&GN RR Co., providing for a·'% royalty. · 

2. Oil and Gas Jesse dated March 11, l926, from J. H. Palmer, et ux, .as Lessor, . to Phillips Petro
leum Company, as Lessee, recorded in Book 8, page 1, covering East 83.14 aeres Suivey 81, 
Blk B-2, providing for % royalty. 

T-75 G. H. Saunders #2 . 
An undivided 7/2560 interest in and to the oil, ·gas and other minerals in and under 

SW /4 Section 4, Blk 1, A. C. H. & B Survey 

Said interest being subject to: 
1. Oil and Gas lease. of record to Skelly Oil Company providing for ~ royalty. 

T-76 G. H. Saunders #8 
An undivided 1/1280 interest in and to the oil, gas and other minerals in and :under 

NW/4 Section 4, Blk 1, A.C.H.&B Survey 

Said interest is subject to: 
1. Oil and Gas lease dated January 26, 1926, from G. H. Saunders, as Lessor, to Magnolia Petro

leum C9mpany, 88 Lessee, recorded in Book 29, page 290, covering W /2 NW /4 Section 4, Blk 
1, A.C.H. & B. Survey, providing for *' royalty. . 

2. Oil and gas lease· dated February i9, 1961, from Wilcox Oil Company, as Lessor, to A. T. Parton, 
as Lessee, recorded in Boo· , ps.ge · ·, covering E/2 .NW/4. Section 4, Blk 
1, A •. c. H. & B Survey, providing for 3/16 royalty. 

T-7'7 G. H. Saunders #4 · 
An undivided 1/160 interest in the oil, gas and other. minerals in and under 

SW /4, Section 3, Blk 1, A. C. H. & B Survey 

Ss.id interest subject to: 
1. Oil and Gas Jesse dated December 13,. 1922, from L. 0. Saunders; et al, as Lessor, to. The Texas 

Company, as Lessee, recorded in Book 25, page 224, covering among other lands,.SW/4 Section 
8, Blk 1, A. C. H. & G Survey. . 

T-78 G. H. Saunders #5 
An undivided 1/1280 interest in and to the oil, gas and other minerals in and under 

NE/4 Section 4, Blk 1, A. C. H. & B. Survey 

Said interest is subject to: 
1. Oil.and Gas lease of record to The Texas Compan.Y providing for *' royalty. 
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T-74 G. H. Saunders #1 
An undivided 1/612 interest in and to the on; g'as and other minerals in and under 

SE/4 Section 4, Blk 1,. A. C. H. & B Survey 

Said interest is subject to: 
1. Oil and Gas lease dated January 25, 1926, from G. H. Saunders, et ux:, as Lessor, to G. T. Oliver, 

as Lessee, recorded in Book 2, Page 822, covering E/2 SE/4, Section 4, Blk 1, A. C. H. & B., 
providing for % royalty. 

2. Oil and Gas lease dated December 18, 1922, from G. H. Saunders, et ux, as Lessor, to The Texas 
Company, as Lessee, recorded in Book 25, page 224, covering W/2 SE/4 Section 4, Blk 1, A. 
C. B. & B. Survey, providing for % royalty. 

4483 Marie Bechthold 

PRODUCING LEASES 
LIPSCOMB COUNTY, TEXAS 

All interest in and to Oil and Gas lease dated March 18, 1949, from Chris H. Bechthold, et ux, as lessor, 
to Wilcox Oil Company, as Lessee, recorded in Book 64, page 136, covering 

800 Acres Being All Section 27; NE/4 Section 61, Blk 10, HT & B RR Co. Survey 

Said lease provides for % royalty subject to: 
1. Unit Designation dated June 12, 1963, executed by Apache Corporation, et al, recorded in Book 

101, page 219, and re-recorded in Book 101, page 888, by. Ratification recorded in Book 103, 
page 173, insofar as said lease covers Section 61, Blk 10, HT&B Survey. 

2. Operating Agreement dated May 18, 1962, between Apache Corporation, as Operator, and Wil
cox Oil Company, as Non-Operator, as amended by instrument dated April 20, 1964 by which 
Wilcox Oll Company was appointed Operator, covering Section 61, Blk 10, HT&B Survey, inso
far as said lease covers NE/4, Section 61, Blk 10, HT&B Survey, in which. Wilcox Oil Company 
owns 26.0000% W. I. · · · · · 

Wilcox net interest in production as to portion of lease subject to (2) above is 21.8750% 

Wilcox Net hiterest in production not subject to (2) above is 87.5000% 

PRODUCING OVERRIDING ROYALTY 
MONTAGUE COUNTY, TEXAS 

8346 Mabel C. Fleming ORI ,. 
A variable overriding royalty Interest in oil and gas amounting to 1/8 of '1/8 on flowing wells and 
1/16 of 7/8 on pumping wells, created by Assignment dated December 1, 1942, as amended, May 20, 
1948, by and between H. F. Wilcox Oil and Gas Company, Assignor, and Charles Million, Assignee, 
recorded in Book 264, page 170 of the records of Montague County, Texas, insofar as said Interest 
covers 

The North '14 acres of a certain tract of land situated in Montague County, Texas, on the waters 
of the Red River about 191h miles Northeast from the Town of Montague, being Part of the land 
patented to W. W. Wickliffle, Assignee of W. G. Hill; Beginning at a stake in the WBL of the 

. George Dooley Survey from the SEC of W. D. Griffith Survey; thence West with the SBL of said 
Survey 950 vrs to the NWC of tract herein conveyed; thence South 469 vrs; thence East 100 
vrs; thence South 481 vrs; thence East 841 9/10 vrs; thence North 950 vrs to the place of beginning, 
and containing· 148 acres of land, more or le11s. · 

Said interest is subject to: 
1. Communitization Agreement dated July 14, 1943 between Continental Oil Company, Wilcox Oil 

Company, et al forming a 86 acre Unit. 

Net interest in production: 
From flowing wells: 
From pumping wells: 

.094118 ORI 

.047057 ORI 
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PRODUCING MINERALS 
WARD COUNTY, TEXAS 

. •,' 
4899 Sloan Royalty . . . . 

All of Wilcox Oil Company's interest (being various fractional intei:e$ts) .in all of Section 16, save and 
except the SW/2 ~/4, loca~d in Block 5, H&~C Ry.Survey, Ward·.County, Texas. 

Said interests are subject to: 
1. Unitization Agreement for the Shipley Queen Sand Unit, dated March 25, 1955, unitizing. entire 

area covered b:y Wilcox interest. · 

.Net revenue interest in Unit: 
Unit Tract 11 A . 

Being the W /4 (NW /4) : .000211 R. I. 
Unit Tract 11B 

Being the S/4 (SW/4): .008508 R.I. 
Unit Tract 13 

Being the E/2 N/4·(E/2 NE/4) .0023567 R.I. 
Unit Tract 14 · · 

.(Being the NW/4 NE/4 & NE/4 
NE/4 and SE/4 NE/4, NE/4 SE/4, 
SE/4 SE/4, SW/4 SE/4, SE/4 
SWi4 & SW/4 SW/4, NW/4 SW/4,. 
SW/4 NW/4, NW/4 NW/4 & NE/4 
NW/4, all in the SE/4 of Section 16):.0005338 R. I. 

Uriit Tract 15 . 
"(Bein~ the SW/4 NE/4 & NJI/4 
SE/4 & NE/4 SW/4. & SE/4 NWl4 
~11 in the SE/4. of Section 16): .000535 R. I. 

T-81 John L. Dickson 

·PRODUCING MINERALs 
WEBB COUNTY, TEXAS 

AD undivided.% interest in and to all the. oil, gas and other minerals. in and under. 
80 S:eres being All of Block Eleven (11) and all of Block Fourteen (14) of· Survey No. 753, Abstract 
1882,. certificate No. 4587 G. G. & s .. F. Ry Survey 

T-Sl John L. Dickson 
An undivided 1/16 interest in and to all the oil, gas and other minerals in and under 

80 acres being E/2 SE/4, all of Block 12 and all of Block 18, of Survey No. 753, Abstract No. 1882, 
certificate No. 4587, G. C. & S. F. · 

Subject to Oil and Gas leases of. record, which are operated as follows: 
1. Block 11, SurVey No. 753- Cole R. Benavides "E" lease. Wilcox ·net ·revenue interest % of % 
~L . 

2. Block 12 .and 18, Survey No. 75.8- L:yng R. Benavides ''D" lease- Wilcox net revenue interest 
1/16 of % R. I. · · · · 

3. Block 14, . Survey 753- Turner R. BenaVides "F" lea·se- Wilcox net revenue interest % of % 
&I. . . 

.PRODUCING MINERALS 
.. UPSHUR COUNTY," TEXAS 

T-82 Sallie King Royalty . 
An undivided % interest in and to all of the oil, gas and other minerals in and under, and that may 
be produced from the following described land situated in Upshur County, Texas.: 

Being 60 acres; more or less, being a part of the James Scott Survey, and described in deed from 
R. T. Mattox to James King recorded in Volume Y, Page 637 to 638 of the deed records of Upshur 
County, Texas, to which reference is hereby made for complete description. 

Said mineral interest is subject to: . . 
1. Operating Agreement dated June 22, 1960, between C. H. Lyons, et al, Operators and Wilcox 

Oil Company, et al, Non-Operator. · ·· 
2. Unit Designation dated June 22, 1960, forming a 43.68 acre unit for the production of oil and 

associated hydrocarbons (King Crow Unit). ' · · · 
8. Oil Purchase Agreement with Sanlock Oil Company. 

Net Interest in Unit: .0672845 

Net Interest .in area outside of Unit: .500000 

EXHIBIT A-1.-:-Pags 46 
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EXHIBIT A-2 

TO THAT CERTAIN CONVEYANCE DATED JULY 21, 1964, 
BY AND BETWEEN WILCOX OIL COMPANY, GRANTOR, 

AN0 W XC COMPANY, GRANTEE 

STATE OF ARKANSAS 
COUNTY OF UNION 

NON-PRODUCING MINERALS 
2638 John L. Dickson et ux: An 1Dldivided % interest in and to the oil, gas and other minerals in and under 

10 aeres being S/2 S/2 NW/4 NW/4, Section 8-16S-15W 

2637 John L. Dickson et ux: An·undivided 1/64 interest in and to the oil, gas and other minerals in and under 
20 acres being W/2 NW/4 SW/4 Sect~on ll-17S-14W 

NON-PRODUCING· MINERALS 

STATE OF MISSISSIPPI 
COUNTY OF .CARROLL 

3262 R. C. Fain: An undivided % interest in and to all the oil, gas and other minerals in and under 
806.50 acres being all that part of the E/2 SW/4 lying South of Big Sand Creek, S/2 SW/4 SW/4 
Section 11, NW/4, E/2 SW/4, W/2 W/2 SE/4 Section 14-19S-3E 

3263 R. C. Fain: an 1Dldivided % interest in and to all the oil, gas and other minerals in and under· 
140.00 acres being N/2 NE/4, SE/4 NE/4 Section S6-20N-SE, SW/4 NW/4 less 22.00 acres off of East 
side, Section 81-20N-4E 

8264 R. C. Fain: An UDdfvided % Interest in and to all the oil, gas and other minerals in and under 
60.00 acres being NE/4 NW/4, 10.00 acres off the North end of SE/4 NW/4 Section S6-20N-SE 

uut 
No. umn 

NON-PRODUCING LEASES 
ROOSEVELT COUNTY, MONTANA 

Dtsmptio;. 

5659 10-18-64 Nancy Kennedy Standing- Con- All interest fn 40.00 acres being NE/4 
tract #14-20-266-804 SE/4 Sec. 1-27N-62E 

5660 10-18-64 Julia Foote Red Feather Walker All interest in 811.86 acres being Lots 1, 
-Contract #14-20-256-805 2, E/2 NW/4 & NE/4 Sec. 18-28N-5SE 

STATE OF MONTANA 
COUNTY OF SWEET GRASS 

NON-PRODUCING. MINERALS 
3894 John G. Ellinghausen et ux: An undivided % interest in and to all the oil, gas and other minerals in 

and under · 
400.00 acres being lots 1, 2, S, S/2 NE/4, SE/4 NW/4, E/2 SW/4, W/2 SE/4 Section 1-1N-14E 

NON-PRODUCING LEASES 
DUNDY COUNTY, NEBRASKA 

-u .... 
No. 

Lust 
D•t• 

6292 7· 3-61 Walter C. McBride 
et ux 

Description 

All interest in 160.00 acres being SW/4 
Sec 13-4N-S7W 

R<cordtd 
B<XJi Pogc 

X 185 
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Leu,• ·uu. 
No. D4te 

6261 . 7-80-60. 

. 6258 7-27-60 

6264 7-27-60 

6255 8- 4-60 

6257 8- 5-60 

6260 6-26-60 

u- z...s. 
No.· D<llc 

6261 6-29-60 

6259 8- 2-60 

NON-PRODUCING LEASES. 
FRONTIER COUNTY, NEBRASKA 

r.u- · DuniflliOIJ 

Zelma Bose et ux All in~_st iD. . 820.00 acres being E/2 
NW/4, NE/4, E/2 SE/4 Section 19-5N-
26W 

Roy Burton et ux All Interest In 820.00 acres being ~ /4 
Section 29, E/2 NE/4, N/2 SE/4 Section 
B0-8N-29W 

George S. Willford et ux All interest in 160.00 acres being NW/4 
Section 12-7N-29W 

W. L. Stubblefield· All interest in 400.00 acres being NW /4, · 
W/2 SE/4 Section 26, NE/4 NE/4 Section 
20, N/2 NW/4, SE/4 NW/4 Section 21-
'1N-25W 

James Huen All _interest in 160.00 acres being W/2 
NE/4, E/2 NW/4 Section 8-7N-26W 

Charles A. RaDiels et ax All. interest in 320.00 acres being NE/4, 
E/2 NW /4 Section 18, S/2 SE/4 Section 
12-6N~29W 

NON~PRODUCING LEASES 
FURNAS COUNTY, NEBRASKA 

·ussor Ducriflti.on 

Guy E. Fetters et ux All interest in 820 acres being El2 ~eetion 
7-3N-24W 

Elmer Peterson et al All interest in 240 acres being NW /4, W /2 
SW/4 Section 18-4N-24W 

STATE OF NEW MEXICO 
COUNTY OF CHAVES 

NON-PRODUCI~G MINERALS 

IUcrmltd 
:;~ 1't1BI 

21 712 

21 668 

21 711 

·zz 18 

22 14 

21 666 

IUcorled 
Booi 1'4• 

z 72" 

z 230 

2547 C. W. Mandler et ax: An undivided 'AI ·interest in and to all the oil, gas and other minerals iD and under 
220;oo acres being N/2 Section 9:-7S-27E, less and except the West 100;00 acres of the NW/4 Section 
9-7S-27E . . . 

2648 c, W. Mandler et ax: An uiulivided % interest in and to all the oil, gas and other minerals in and under 
S20.00 acres being E/2 Section 16-7S-28E · 

NON-PRODUCING LEASES 
SAN JUAN COUNTY, NEW MEXICO 

u.u 
No. 

6121 

ussor 

9-19-57 N~vajo Tribe of the Navajo Res
. ervation (Contr~ct # 14-20-600-
8532) 

¥.! intere!lt in 1920.00 acres being Section 
9 (Fractional), Section 10 (Fractional),· 
Section 15, Section 16~2N-16W1 all land 
being unsurveyed 

. NON-PRODU:CING LEASES 
BARBER COUNTY, KANSAS 

utUe. u.s# 
No. D.sle 

6329 · 8-29-63 Jame8 J. Swartz et al 

6330 8-29-63 James J. E!wartz et al 

BXHmiT A-2-Page 2 
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NON-PRODUCING LEASES 
CLARK COUNTY, KANSAS 

UU< Z...uc Rmmlii 
No. D•l• Ussor Dtscriplion Bool P41< 

5695 2- 7-66 Frank L. Tedford et Ux All interest in 240 acres in SE/4 & E/2 
SW I 4 Section 86-30S-26W 188 22 

5696 2- 7-66 E. E. Tedford, et ux All interest in 160 acres in NE/4 Section 
86-8()S-26W 22 189 

5697 2- 8-56 Flora J. Abell All interest in 640 acres in E/2 Section 
19 & VV/2 Section 20-81S-28W 22 140 

5700 2-18-56 May C. Smith, et a1 · All interest in 820 acres in E/2 Section 
7-80S-22W 22 161 

5701 2-18-56 May C. Smith, et al All interest in 160 acres in NVV /4 Section 
8-30S-22W 22 162 

6702 2-18-66 T. W. Cummings, et ux All interest in 820 acres in N /2 Section 
26-30S-24W 22 163 

5703 2-13-66 R. E. King, et ux All interest in 820 acres in S/2 Section 
27-80S-24W 22 164 

5707 2- 8-66 Dora B. Cleaver, et al All interest in 400 acres in NE/4 & SW/4 
Section 6 and E/2 SE/4 Section 6-81S-23W 22 167 

5717 2-28-66 Edna D. Shoyer, et al All interest in 820 acres in Nw/4 & N/2 
S/2 Section 16-31S-24W 22 172 

5718 2-28-56 Edna D. Shoyer, et al All interest in 160 acres in SE/4 Section 
9-31S-24W 22 173 

5720 2-12-56 Maude Ramsey All interest in 160 acres in SE/4 Section 
17-30S-25W 22 183 

6721 8-12-56 Dwight P. Jones All interest in 160 acres in SW /4 Section 
16-80S-26W 22 184 ' 

NON-PRODUCING LEASES 
COMANCHE COUNTY, KANSAS 

utU< Z...u• Rtcoriti 
No. D•l• Z..ssor D~itription Bool p ••• 

6299 8-21-61 Ora A. Baker, et ux All interest in 160 acres in NW /4 Section 
26-33S-20W 21 71 

6300 8-21-61 Rose Norton, a widow All interest in 160 acres in SE/4 Section 
26-33S-20W 21 70 

6802 8-21-61 Mable Rich, a widow All interest in 160 acres in SW /4 Section 
1-83S-20W 21 76 

6438 8-21"61 Mable Rich, et al All interest in 160 acres in Lots 3 & 4 & 
S/2 NW/4 Section 1-SSS-20W 21 74 

STATE OF KANSAS 
COMANCHE COUNTY 

NON-PRODUCING MINERALS 
2217 Edward Snavely, et ux: An undivided % interest in and to the oil, gas and other minerals in and under 

820 acres being SW/4, N/2 NVV/4, SW/4 NW/4, NW/4. NE/4 Section 86-34S-18W 

2218 Edward Snavely, et ux: An undivided % interest in and to the oil, gas and other minerals in and under 
806 acres being SW/4 Section 26; SE/4, less 16 acres out of SW/eomer Section 26-83S-19W 

EXHIBIT A-2-Page 3 
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NON-PRODUCING LEASES 
~ECATUR.COUNTY, KANSAS 

Lu~e 
No. 

6420 1-30-57 Martin Unger et ux 

Durriplion 

. ~ interest in 160 acres in NW /4 Section · 
24-2S-SOW subject to·1/16 of 7/8 ORI 

NON-PRODUCING LEASES 
EDWARDS COUNTY, KANSAS 

t<tU< 
No. 

u.s •. 
Du• U.ror 

5561 2-15-55 Esther G. McClanahan 

5696 3-17-55 Dale Lancaster et al 

5597 B-17-56 Dale Lancaster et al 

5598 8- 4-56 Louis Lockwood et ux 

NON-PRODUCING MINERALS 

Dmription 

All interest in 160 acres in Lots 1, 2 & 5 
&. S/2 NE/4 Section 28-26S-19W 

All interest in 160 acres in SE/4 Section 
2-25S-19W 

All interest in 255 acres in all that portiim 
of the NW/4 &·NE/4 lying Eaat.of the 
public·road and the E/2 SE/4 & NW/4 
SE/4 of Section 11-25S-19W 

All interest in 160 acres in NE/ 4. Section 
8-25S-19W 

STATE OF KANSAS 
EDWARDS COUNTY 

26 622 

87 43 

87 71 

37 82 

87 63 

1488 R. E. Israel, et ux: An undivided ¥., interest iii and to the oil, gas and other minerals in and under 
280 acres being NE/4, N/2 SE/4, SE/4 SE/4 Section Sl-26S-17W 

L<ue utU< 
ND. o.u UIIDt 

NON-PRODUCING LEASES 
ELLIS COUNTY, KANSAS 

Dcscri,tion 

6485 11-80-62 Ralph C. Bowlby et ai '* interest in 160 acres being SW /4 Sec-
tion 1-11S-16W Subject to 1/16 of 7/8 ORI 

6486 11-S0-62 Ralph C. Bowlby et al · '* interest in 160 acres being NE/4 Sec-
tion 1-11S-16W Subject to 1/16 of 7/8 ORI 
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NON-PRODUCING LEASES 
FINNEY COUNTY, KANSAS 

u.uo utUt . Record<i 
No, D•t• Lcuor DescripliH Boo~ P.igo 

4817 7-24,61 Geneva Adelia Davis, Individually 
& Gdn. OG45 460-1 

7-24-61 John W. Davis et ux 'AI interest in 320 acres being NW I 4 Sec-
tion 29 and SE/4 Section S0-21S-S1W OG44 471-2 

4821 4-13-61 E. Mearl Hutton et ux All interest in 414 acres being Lots 1, 2 
& S/2 NE/4 & SE/4 Section 1-26S-81W OG44 635-6 

4960 4-18-61 Melvin 0. Nuss et ux All interest in 160 acres being SE/4 See-
tion 9-23S-28W OG44 418-9 

6293 7-24-61 Geneva Adelia Davis, 
Individually & Gdn. OG46 448-9 

7-10..$1 John 'w. Davis et ux 'AI interest in 480 acres being W /2 & SE/4 
Section 31-21S-81W 000 446-7 

6298 8-28..$1 Ora N. Phipps .et ux All interest in 160 acres being SW/4 See-
tion 2-23S-28W OG45 506-7 

6801 8-24-61 Clyde E. Mu:f:fitt et ux All interest in 820 acres being N/2 See-
tion 80-22S-28W OG45 527-8 

6805 8-24..$1 Sam Swingle et ux All interest in 820 acres being S/2 Section 
13-ZSS-29W OG45 638-9 

6328 9- 1-61 Ontje A. Oltmans et ux All interest in 320 acres being N /2 See-
tion 6-225-81 W OG45 682-4 

6386 10- 1-61 Robert D. Norton et ux All interest in 80 acres being Sf2 NE/4 
Section 10-23S-27W OG46 61-2 

6417 8-24-61 Garland Phipps et ux All interest in 160 acres being NW /4 Sec-
tion 11-23S-28W OG46 609-10 

6462 10- 1-61 Robert D. Norton et ux All interest in 80 acres being Nf2 NE/4 
Section 10-28S-27W OG45 58.;jl 

NON-PRODUCING LEASES 
FORD_ COUNTY, KANSAS 

Lcue wse Rect11ded 
No. D•t• Lessor Description Boo.l P40 

5622 6-22-55 Mary Mathis et vir All interest in 160 acres in SE/4 Section 
17-265-21W 7 603 

5623 6-14-55 Mary Mathis et vir All interest in 160 acres in NE/4 Section 
20-26S-21W 7 605 
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NON-PRODUCING LEASES 
GOVE ·COUNTY; KANSAS 

kt~tc k- Retarded 
No. Dtdt Ltuor Dt1triPtitm B""' Pt~gt 

5955 3 7-57 . R. D. Adams et ux All interest in 80 acres being W /2 SW i 4 
Seetipn 5-14S-27W 11-H 804 

6966 8- 7-67 R. D.· Adams et ux All interest tn 80 acres being N/2 NE/4 
Section 8-14S-27W 11-H 805 

6957 - 8- 8-57 Glen Albin et ux All interest in 820 acres being E/2 Section 
22-14S-27W 11-H 806 

6958 8· 7-57 Lester Albin et ux All interest in 820 acres being S/2 Section 
29-14S-27W 11-H 807 

6969 8- 8-57 Willis Hockersmith et ux All interest in 320 acres being NW/4, N/2 
SW/4 & N/2 SE4 Sectl()n 28-128.-31/W 11-H 808 

5966 3-15-57 Floyd S. Burris et ux .An interest in 320 acres bemg W /2 Sec-
ti.on 12-188-81 W 11-H sao 

6971 4- 8-57 R. H. Thomas et ux All interest in 480 acres being E/2 & 
NW/4 Section 25-11S-81W 11-H 343 

65Q2 3- 1-63 Felix Bechard et ux All interest in· 820 acres being E/2 Section 
S-11S-29W 12 336-6 

6503 8- 1-63 George A. Heier et ux All Interest in 320 acres bein~ N/2 Sec-
· tion 10-11S-28W · 12 887-8 

6504 8- 1-68 Joseph Zerr, a widower All iD.terest in 320 acres being E/2 Sec-
tion 83-118--28W 12 827-8 

6505 8- 6-63 Anthony ·Kuntz. et ux All Interest in 320 acres being Lots 3 & 4 
& S/2 NW/4 and SW/4 Section 3-18S-27W 12 338~4 

6507 8-14-63 Bernard F. Lang et ux All ·interest in 320 acres being N /2 Sec-
tion 27-11S-27W 12 329-330 

6508 . ~ 8-63 Thomas Werth et ux All interest .in 820 acres being E/2 See-
tion 83-11S-27W 18 287-238 

6610 8-20-63 Mike M. Younger et ux All interest in 820 acres being W /2 Sec-
tion 10-12S-27W 12 847-8 

6611 3-20-63 Raymond E. Slawson et ux All interest iii 820 acres being S/2 Sec· 
tion 14-13S-29W 12 889-81!0 

6612 8-26-63 Kermit Johnson et ux All futerest In 320 acres being S/2 Sec-
tion 86-14S-29W 12 689-590 

6518 4- 2-63 Betty Jo Flora et vir All interest in 400 acres being S/2 & S/2 
NE/4 Section 14-12S-27W 18 423-424 

6514 3-26-63 Cletus J. Karlin et ux All interest in 160 acres being NE/4 Sec-
tion 12-11S-30W 13 16-16 

6616 3-26-68 .Cietus J. Karlin et ux All interest in 160 acres being SE/4 Sec-
tion 12-118-SOW 18 17-18 

6516 ·a. 6-68 Mattie M. Parsons et al All interest in 820 acres being N/2 Sec-
tion 13-12S-26W 13 87-88 

6517 S-20-63 Melissa Boyd, a widow All· interest in 320 acres being E/2 Sec-
tion 86-12S-26W 12 673-674 

6528 4- 6-63 S. S. Ebbert et ux All interest in 820 acres being W /2 Sec-
tion 9-12S-26W 13 649-550 

6631 4-28-63 John C. Bowman a single man All interest in 160 acres being SW/4 Sec-
tion 3S-11S-26W 18 673-674 

6682 4- 4-68 Samuel B. Bowman An· interest in 160 aeres being NW I 4 Sec-
tion SS-11S-26W 16 671-672 
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STATE OF KANSAS 
COUNTY OF GOVE 

NON-P~ODUC1NG MINERALS 
2245 Guy R. Davidson et ux: An undivided % interest in and to the oil, gas and other minerals in and under 

800 acres being · · · 

Lc.u• 
No. 

6202 

6203 

Section 85, NW /4 Section 86-15S-28W 

Lc.u. o.,. 
4-22-59 

4- 9-59 

·~.u-

NON-PRODUCING LEASES 
GREELEY COUNTY, KANSAS 

DtKriPtitnJ 

George H. Gill, et ux All interest In 160 acres in SW /4 Section 
25-20S-4SW 

William Cannon, et al All interest In 160 acres in SW /4 Section 

UIIDI 

31-20S-42W 

NON-PRODUCING LEASES 
HARPER COUNTY, KANSAS 

DuaiptitnJ 

R•amlal 
Boo A: P•gt 

19 402-8 

19 398-9 

6136 9-19-57 Eldon L. Fugit, et ux % Interest in 160 acres in S/2 S/2 Sec
tion 8-81S-5W 48 583 

AN UNDIV1DED ONE-HALF INTEREST IN AND TO THE FOLLOWING OIL AND GAS LEASES. 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
et al 

6- 6-64 Grace E. Smith et ux 
·et al 

Ashael H. Wills et ux 

Joseph C. Mason et ux 

All interest in 160 acres being SE/4 Sec-
tion 18-25N-22W 

All interest In 158.29 acres being Lots 3, 4 
and E/2 of SW/4 Section 18-25N-22W 

All interest in 160 acres being NW I 4 
Section 13-25N-2SW 

All interest in 160 acres being SW/4 
Section 13-25N-23W 

All interest in 160 acres being SE/4 
Section 18-25N-23W 

All interest in 160 acres being NE/4 
Section 14-25N-23W 

All Interest In 158.09 acres being NW I 4 
NEI4 & NEI4 NWI4 & Lots 1 & 2 of 
Section 18-25N-22W 

All interest in 160 acres being NE/4 
Section 13-25N-23W 

All interest in 160 acres being E/2 E,f.l 
Section 10-25N-23W 

All interest in 160 acres being NE/4 
NE/4 & Sl2 NEI4 & SE/4 NW/4 
Section 18-26N -22W 

EXHIBIT A-2-Pag8 7 
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NON-PRODUCING LEASES 
HODGEMAN COUNTY, KANSAS 

· l.uu ~.~- Rctorti•J 
No. INk u11or Dutri~tion Boot p .. ,. 

6733 4-80.:.56 Clara Byrum, et. vir . ~ interest in 160 acres being NE/4 Sec-
tion 11-22S-22W 10 619 

6736 4-21-56 T. C. Bowie, et ux All interest in 160 acres· being NE/4 Sec-
tlon 12-2iS-22W 10 522 

6742 4-21-56 0. T. Salmans, et ux All.interest in l60 ·acre'! being SE/4 Sec-
tion S6-21S-28W 10 626 

6747 6-11-56 E. D. Miller, et ux !f,a interest in 160 acres being SE/4 Sec-
tion 11-22S:..22W 11 181 

6828 8-28-66 John Cossman, et ux Ali Interest in 801 acres being Lots 1, 2, 3, 
and 4 and E/2 W /2 Section 19-24S-26W 11 184 

6839 8-28-66 Quentin A. Doll 'h interest in 640 acres ~ing Lots 1, 2, 3 
and 4 and S/2 · N /2 and S/2 Section 2-
21S-26W 11 204 

8-28-56 W. J. Reiling; et ux 'h interest same as above 11 205 

6840 9-10-56 L. S. Durr, et ux All interest in 320 acres being NE/4 & 
S/2 NW/4 Section 16-24S-26W 11 217 

6841 9-10-6~ L. S. Durr, et ux All intereSt in 240 acres being SW /4 and 
N/2 SE/4 Section· 15~24S-25W 11 218 

6862 8-28-66 ,John CoBSman, et ux All interest in 160 acres being NW/4 Bee-
tion 27-23S-26W 11 162 

6853 4-21-56 0. T. Salmans, et ux All interest in 820 acres being N /2 Sec-
tion 6-23S-22W 11 283 

6854 4-21-56 W •. L. Trayer, et ux All interest in 160 acres being SE/4 Sec-
tion 6-21f?-22W 11 125 

6861 8·28-56 Christine M. Doll, et al All interest in 640 acres being Lots 1, 2, S 
and 4 and S/2 N/2 and S/2 Section 
8-23S-26W· 11 828 

6960 8-28-66 J obn Cossman, et ux AU interest in 160 acres being NE/4 Sec-. 
tion. S2-23S-26W 11 622 

6369 12- 1-61. Harry E. Cole, et ux All interest in 160 acres being NW/4 Sec-
tion 12-24S-26W 15 170 

6360 12-16-61 Delores Ochs, et vir All interest in 160 acres being N/2 S/2 
Section 11-23S-26W 16 171 

6361 12-15-61 Irene Strecker, et vir All interest in 80 acres being S/2 SW/4 
Section 11-23S-26W 15 176 

6362 1.2-15-61 Alice Cotton, et vh' All interest in 80 acres being S/2 SE/4 
Section 11-2SS-26W i6 176 

6387 3-16-62 J. Orville Meyer, et ux All interest in 320 acres being S/2 Sec-
tion i2-24S-23W · 16 249 

6388 8-12-62 Dwight M. Eakin, et ux All interest in 320 acres being W /2 Sec-
tion 26-21S-21 W 16 246 

6413 4-11-62 James P. Mooney, et ux All interest in 168.65 acres being Lots 1 
and 2 and E/2 NW /4 Section 19-24S"22W 16 28 

6464 8-80-62 Worth Pitts 19/82 interest in 160 acres being NE/4 
Section 12-22S-22W 16 362 

11-27-62 Mid-American Oil Co. l3/82 interest in 160 acres being NE/4 
Section 12-22S-22W 17 188 

.EXHIBIT A~2-:-Page 8 
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utUe UtUC Rccor4el 
Na. DGIC UIIM Du<ription s ... .t ,..,. 

6465 8-80-62 Worth Pitts 19/82 interest in 160 acres being SE/4 
Section 12-22S-22W 16 868 

9-27-62 Mid-American Oil Co. 13/82 iD.terest in 160 acres being SE/4 
Section· 12-22S-22W 17 184 

6494 1-12-63 Robert B. Bacon * Interest in. 860 acres being S/2 Section 
28-21S-21W (Subj. to 1/16 of 7/8 0. R.I.) 17 212 

66~7 8-29-63. Mae A. Warner, et vir :!A, interest in 160 acres being SW/4. Sec-
tion 16-22S-23W 18 116 

6674 8-10-64 James C. Campbell :!A, interest in 80 acres being W/2 NE/4 
Section 16-22S-23W 18 284 

6576 4-20-62 James C. Campbell, et ux :!A, interest in 120 acres being N/2 SE/4 
and SE/4 NE/4 Section 16-22S-23W 16 828 

6676 7- 3-62 Raleig~ Scothorn, et ux * interest in 160 acres being NW /4 Sec-
tion 22-22S-28W 16 54 

6677 9-11-56 Raleigh Scotborn, et ux % interest in 820 acres being W /2 Sec-
tion .23-22S-23W 11 699 

9-26-56 Zelia E. Hubbell 1/64 interest in 320 acres being W /2 Sec-
tion 2S-22S-28W 11 600 

8- 7-68 Mid-American Oil Co. 13/128 interest in 320 acres being W /2 
Section 23-22S-23W 18 87 

8- 7-63 Gulf Coast Western Oil Co. 1/128 interest in 320 acres being W /2 
Section 23-22S-23W 18 97 

6619 8-11-62 Sophia N all, et al ¥.! interest in 820 acres being Lots 1 and 2 
and S/2 NE/4 and SE/4 Section 1-24S-
28W (Subj. to 1/16 of 7/8 0. R.I.) 16 379 

6621 11- 7-63 W. H. Schroeder, et al All interest in 150 acres being NW /4 ex-
cept a strip 10 rds. wide along the South 
side of NW /4 Section 19-22S-24W 18 205 

6622 10-16-63 Frances M. Cavanaugh All interest in 160 acres being NE/4 Sec-
tion 19-22S-24W 18 206 

6623 10-17-63 Abe Rasmussen, et ux All interest in 160 acres being SE/4 Sec-
tion 19-22S-24W 18 207 

6624 9-16-56 Maud Armstrong, et al ~ interest in 160 acres being SW /4 Sec-
tion 15-22S-28W (Subj. to 1/16 of 7/8 0. 
R. I. when production less than 35 BOPD 
per well, % of % 0. R. I. when production 
more than 35 BOPD per well) 11 403 

6627 8- 3-69 Lenora Brown %. interest in 160 acres being SW /4 Sec-
tion 6-21S-21W (Subj. to 1/82 of% 0. R. 
I.) 12 630 

EXHIBIT A-2-Page 9 

.·::z:.:·_ ...... ·::· .... ~ ... ~ ·. ~-·:·:-.~·. ··: . ' .... . ······ ··- .. ... .. .. 

Attorney Review Set W0000355 



u:Ut c..~,. 

No. D~t• l.estor 

6631 7-30-59 Charlie Foreman 

6632 6- "6-61 Bessie Lewis, et vir 

6633 2-21-62 R. 0. Croft, et ux 

6636 2- 6-64 Anna Webster, et vir 

6637 10-26-61 W. C~ Maey, et ux 

6647 9-16-63 Charles L. Ochs, et al 

6648 9-16-68 Charl~s L. Ochs, et al 

6649 9-16-63 Charles L. Ochs, et al 

6668 2-27-64 Floyd Eakin 

6404 ··3-16-62 Helen M. Fall, et vir 

6638 10-26-61 Clara Smith. et vir 

NON-PRODUCING MINERALS 

Dmripti011 

%: interest in 160 acres being NW /4. ·Sec- · 
tion 7-21S-21W (Slibj. to 1/82 0. R. I.) 

.% interest in 640 aeres being E/2 Section 
7 and Wf2 Section 8-21S-21W (Subj. to 
1/82 of 7/8 0. R.I.) 

* interest in 160 acres being SW /4 Sec-
tion 7-21S-21W (Subj. to 1/32 of. 7/8 
0. R.L) 

All interest in 109 acres being that part of 
S/2 of Section 18, lying North of South 
line of A.T. & S.F. RR B of W, Section 
13--22S-22W 

Ali interest in 66 8.cres being that part of 
SW /4lying South and East of A. T. & S.F. 
RR R of W, _Section 13-22S-22W . 

All interest in 160 acres being NW /4 Sec-
tion 29-23S-26W 

All interest in 160 acres being SE/4 Sec-
tion 80-23S-25W 

All interest in 160 acres being SW /4 See-
tion 29-23S-26W · · 

% interest fn 810 acres being Lots 3, 4 
and 6 and SE/4 NW/4 Section 6-21S-21W 
.and SE/4 Section 1-21S-22W (Subj. to 
l/16 of 7/8 0. R.I.) 

All interest in 820 acres being N /2 Sec-
tion 36-218-21 W 

All interest in 75 acres being all W /2 
SE/4 lying S.E, of A.T. &: S.F. RR Right 

. of Way Section 18-22S-22W 

STATE ·oF KANSAS 
COUNTY OF .HODGEMAN 

· Ra:arrltd 
Boo.t P~&• 

12 684 

. 14 286 

16 244 

18 268 

16 133 

18 21.2 

18 210 

18 211 

15 263 

16 134 

2256 I. D. Simons:· An undivided % interest ,in and· to the oil, gas and other minerals in and under 
820 acres being . . · 
E/2 Section i1-22S-22W 

AN UNDIVIDED% INTERES'r IN AND TO THE FOLLOWING OIL AND GAS LEASES: 
utU< utU< Reeort!ed 
No. Ddlc LcssoT Des<rit>lioD Boo~ .P~s• 

i-21-64 Fred A. Burmeister; et ux All interest bi 80 acres being W /2 SW /4 
Section 11-24S·21W. 18 256 

1-29-64 Henry L. Burmeister, et ux 240 acres being SE/4 & E/2 SW/4 Sec-
tion ll-24S-21W. 18 257 

1-21-64 Naomi Hard ten, et vir 160 acres being NE/4 Section 11-24S-21W. 
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NON-PRODUCING LEASES 
KINGMAN COUNTY, KANSAS 

udie UdSI R<-4ed 
No. D41e UIIOT Dumptioto Bool P•B• 

5622 11-24-54 Louis Heller All interest in 820 acres being SW /4 See-
tion 23 & NW /4 Section 26-28S-10W 69 653 

5580 9- 4-54 Glen W. Mohr et ux All interest in 160 acres being SE/4 See-
tion 19-27S-8W 69 148 

5581 8- 5-64 Mary Young All interest in 148 acres being SE/4 See-
tion 9-29S-10W, except Tract in SE corner 
thereof; being 662' by 810' 69 14'7 

6668 8- 2-66 Raymond Heimerman et al All interest in 160 acres being NE/4 Sec-
tion 10-27S-6W, except 10 acres in NE 
comer 78 179 

6114 1-26-66 Silas B. Maple et ux 14 interest in 40 acres being SE/4 NE/4 
Section 26-29S-7W 76 16'7 

6115 2-16-67 Blanche M. Sample et vir % interest In 80 acres being W/2 SW/4 
Section 29-29S-6W 79 45 

6116 2-16-67 Josephine Bentley % interest in 80 acres being W/2 NW/4 
Section 29-29S-6W '79 46 

6117 10-10-57 J. H. Maple et ux % interest in 80 acres being E/2 NE/4 
Section 30-29S-6W 81 83 

6118 8-29-61 Floyd C. Beard et ux l4 interest in 160 acres being E/2 NE/4 
Section 81 & W /2 NW /4 Section 82, all in 
29S-6W 95 286 

6i19 10-13-66 Esten L. McCormick et ux 14 interest in 160 acres being SW /4 Sec-
tion 20-29S-6W 71 98 

6135 9-21-67 Nellie Fisher % interest in 160 acres being S/2 S/2 
Section 28-28S-6W 80 2'74 

6274 1~22-60 Aaron Figge et al %Interest in 45 acres being NE/4 NE/4 
& East 6 acres of NW /4 NE/4 of Section 
25-29S-7W 89 119 

4- 7-60 John H. Maple et ux % interest in East 5 acres being NW /4 
NE/4 & NE/4 NE/4 Section 25-29S-7W 90 64 

6296 7-28-61 Esten McConnick et ux 'H. interest in 160 acres being E/2 E/2 
Section 29-29S-6W 95 217 

6401 1-10-62 Wilbur Kaufman et ux % interest in 160 acres being SE/4 Sec-
tion 7-29S-6W 97 129 

6403 10- 1-58 J. H. Maple et ux % interest in 160 acres being E/2 NW/4 
& W/2 SE/4 Section 30-29S-6W, except 
1/16 of 7/8 ORI 67 489 

6668 8- 7-68 Leo F. Brown et ux % interest in 80 acres being W/2 NW/4 
Section 10-29S-6W 102 240 

6669 8-20-63 John Zerger et ux % interest in 160 acres being NW /4 Sec-
· tion 8-29S-6W 104 147 

6570 8-21-63 Waldo J. Zerger et al !A, interest in 80 acres being E/2 SW /4 
Section 5-29S-6W 104 17'7 

6571 9- 8-68 Harvey N. Graber et ux 14 interest in 160 acres being SE/4 Sec-
tion 5-29S-6W 104 178 
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NON•PRODUCING LEASES 
.KIQWA ·coUNTY, KANSAS·. 

u.ut Uu< . Rurntlctl 
No. Odie rAssQT Dercription · Boot p.,. 

5480 8-21-54 Vesta Kane et al All interest in 820 acres being S/2 See- . 
tion 19-80S-18W 1 68 

55.64 2- 5~55 R. Frank ·Ross et ux All interest in 160 acres being NE/4 See-
tion 24-28S-17W 2 428 

6666 2-12-66 Grosvenor Foltz All interest in 400 acres being E/2 See-
tion 1 and N/2 NE/4 Section 12-27S-18W 2 424 

6680 9-29-64 Tom C. Briggs et ux All Interest in 240 acres being SE/4 and 
E/2 SW/4 Section 27-SOS-20W X 2Z8 

NON-PRODUCING LEASES 
LANE COUNTY, KANSAS . 

c...u. UU< R<rrntlttl 
No. Dote u1- Durr/ption · Boot P4e 

6820 . .8-28-66 Charles W. Bretz All interest in 960 acres being Section 7 
N/2 Section 17-17S-28W 21 549 

683~ 9- 4-66 D. J. Hutchins et a1 All interest in 640 acres being Section 
8-19S-29W 21 676 

5842. 9- 7-56 Jay C. Walker et ux All interest in 480 acres being W /2 Sec-
tion 17 and NW /4 Section 21, all being in 
18S-28W 21 676 

6377 2-22-62 J. L. McWhirter et ux. All interest in 820 acres being SW I 4 Sec-
tion 10 and SE/4 Section 9, all in 19S-29W: 24 343 

6879 S-i4-62 Vernon Waterson et ux All interest in 320 acres being Lots 1, 2,.3 
& 4 & S/2 N/2 Section 2-17S-28W 24 346 

6380 3- 1-62 J. R. Elmore et al All interest in 160 acres being NE/4 See-
tion 26-16S-28W 24 847 . 

6381 8- 1-62 J. R. Elmore e~ al AD interest in 160 acres being S/2 SW /4 
Section 2S and N/2 NW/4 Section 26, all 
in 16S-28W 24 849 

6382 S- 1-62 J. R. Elmore et ux All interest in 240 acres being SE/ 4 and 
S/2 NE/4 Section 23-16S-28W · 24 861 

6385 8- 1-62 J. R. Elmore et al All interest in 160 acres being S/2 NW/4 
& N/2 sW/4 Section 23-16S-28W 24 853 

NON-.PRODUCING LEASES 
LOGAN· COUNTY, KANSAS 

utU< Letu• Realltl<tl 
No. Dot< ullot DwscriptiOtJ BoOt PtltJt 

6818 8-11-66 C. F. Dean etux All interest in 820 acres being E/2 See-
tion 20-16S-37W 1 437 

6966 8~~6-57 A. B. Kruse et al All interest in 320 acres being. E/Z Sec-
tion 6-14S-82W 4 546 

5967 3-27-57 Elma A, Ahrens et v1r All interest in 480 · acres being E/2 & 
NW /4 Section 14-US-88W 5 171 

6968 S-14-67 John Kowalski et ux 2h interest in 320 acres being W /2 Section 
85-12S-S2W 6 163 

3-14-67 Philip Michel 2h Interest in 820 acres same as above 5 166 

5978 3-14-57 A. C. Ziegler et nx All interest in 820 acres being N /2 Sec-
tion 20-12S-S2W 4 612 
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u-
No. 

6288 

6289 

6291 

6803 

6804 

6589 

6625 

l.euc 
DMc 

7-14-61 

7-29-61 

8- 2-61 

8-28-61 

8-2~1 

8-21-61 

7-29-61 

12-81-60 

NON-PRODUCING LEASES 
MEADE COUNTY, KANSAS 

Lul<lr 

Chester M. Rexford, et ux 

Joe A. Gerber, et ux 

Mary Lauppe, et vir 

Chester Rexford, et ux 

Chester Rexford, et ux 

Mabel Marrs, et vir 

Joe A. Gerber, et ux 

Clarice L. Cornett, et vir 

Duniptitn~ 

All interest in 160 acres being NW /4 
Section 16-21S-27W 

All interest in 160 acres being NW /4 
Section 28-S1S-27W 

All i.riterest in 440 acres being NE/4 f!iW/4 
and S/2 NW/4 and E/2 Section '7-88S-26W 

All interest in 160 acres being NW/4 Sec
tion 1'7-80S-29W 

All interest in 160 acres being SW /4 Sec
tion 17-80S-29W 

All interest in 820 acres being S/2 Sec
tion 80-32S-26W 

All interest in 160 acres being SE/4 Sec
tion 2S-81S-27W 

lh interest in 400 acres being Lots 6 & '7 
and E/2 SW/4 and SE/4 Section 6 and 
Lot 1 and NE/4 NW/4 Section '7, all iD 
88S-26W (Subj. to 1/16 of '7/8 0. R.I.) 

12-81-60 Eva M. Coon lh interest in 400 acres being same as 
above described lands 

STATE OF KANSAS 
COUNTY OF MEADE 

NON-PRODUCING MINERALS 

R<mrdal 
Boot ,..,. 

18 150 

13 167 

18 168 

13 201 

18 200 

13 194 

18 156 

12 897 

12 398 

2683 John L Dickson: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being 
SE/4 Section 7-84S-27W 

C..ae L<uc 
No. Dtac WI Dr 

6728 8-24-66 Henry Borger, et ux 

5724 3-24-56 Henry Borger, et ux 

5725 8-24-66 Henry Borger, et ux 

6406 6-11-62 Ray Almquist, et ux 

NON-PRODUCING LEASES 
NESS COUNTY, KANSAS 

Ducriplion 

All interest in 160 acres being NW /4 Sec-
tion 28-19S-23W 

All interest in 160 acres being SW /4 Sec-
tion 28-198-ZSW 

All interest in 160 acres being SE/4 Sec-
tion 28-198-ZSW 

All interest in 160 acres being NW /4 Sec-
tion 35-20S-25W 

Rectnlel 
Boat ,..,. 

« 445 

44 470 

44 471 

66 288 

6407 6-11-62 Alfred R. Almquist,. et ux All Interest in 160 acres being SE/4 Sec-
tion S6-20S-26W 66 286 

6408 5-11-62 Ray Almquist, et ux All interest in 160 acres being 8W/4 Sec-
tion 85-20S-26W 56 287 

6461 2-14-67 E. E. McGinnis, et UJt All interest in 160 acres being SE/4 Sec-
tion 34-20S-25W 46 866 

6469 8-29-62 Mayme E. Copeland All interest in 80 acres being W /2 SE/4 
Klein, et vir Section 26-20S~26W 56 616 

•:. 
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~.. ... _ l..•H Rtcorltd 
No. fNlt I..uar Description Boat Pllllt 

6578 9-24-63 Dexter Miner, et ux .All interest in 160 acres being NE/4 Sec-
tion 29-19S-23W 64 i9o 

6579 9-24-63 Dexter Miner, et ~ All interes.t in 160· acres being NW /4. Sec-
tion 29-19S-28W 64 192 

6680 ·9-17-68 Donald W. Elbert, et ux All interest in 160 acres being sw /4 see-
tlon 29-19S-2SW 64 188 

6681 -9-6-62 Sadie A. Wagaman % interest In 80 acres being E/2 NW/4 
Section 13-l9S-24W, Above 4;431' and 
S~j. to 1/16 of 7/8 0. R. L 68 852 

6582 9- 6.62 Sadie Ruffhead, et al % interest in 80 acres being W/2 SE/4 
Section 18-19S-Z4W, Above . 4,431' . and 
Subj. to 1/16 of 7/8 O. R. L 68 296 

6583 8-31-62 Milton A. Boyd % interest in 80 acres being E/2 NW/4 
Section 24-19S-24W, Above 4,431' and 
Subj. to 1/16 of 7/8 0. R.I. 58 867 

6696 to~ 1-63 Anna D. Stum All interest in 160 acres being SE/4 Sec-
tion 29-19S-23W 64 331 

6698 10-16-63 Lydia Krug All interest in 160 acres being NE/ 4 See-
tion 28-19S-23W 64 434 

6699 10-16-63 G. A. Goodman ¥.z iD.terest in 680 acres being· SE/4 See-
tion 8; W /2 Section 16; SE/4 Section 16; 
and a tract containing 40 acres, more or 
less, In NE/4 Section 16, described as. fol-
lows: beginning at SW comer of said 
Quarter Section; thence North 186 rods; 
thence East 4~ rods; th~ce South 136 
rods; thence West 48 rods to plac;e of be-
ginning, all in 19S-23:W 64 420 

6600 10-16-63 G. A.· Goodman ¥.z interest in 660 acres bei_ng W/2 NW/4 
Section 9; SW/4 Section 9; and E/2 See-
tion 17, all in t9S-2SW 64 398 

6601 10-16-63 G. A. Goodman ¥.! interest in. 640 acres being all of See-
tion 21-19S-23W 64 895 

6602 6-27-63 Anna Goodman ¥.! interest in 240 .acres being NE/4 and 
E/2 NW/4 Section 9-19S-23W 64 3{!7 

6603 6-27-63 Anna Goo.dman ¥.z interest In 160 acres being SE/4 Sec-
tion 9-19S-23W 64 399 

6604 6-27-63 Anna Goodman ¥.! interest in 120 acres being NE/4 ex-
cept tract containing 40 acres in SW 
comer of said Quarter Section, Section 
16-19S-23W 64 401 

6605 6-27-68 Anna Goodman %interest in 16.0 acres being NW/4 Sec-
tion 15"19S-23W 64 403 

6606 6-27~63 .Anna Goodman % interest in 160 acres being NE/4 Sec-
tion 15-19S~2SW . . 64 405 

6607 6-27~68 .Anna Goodman ¥.! interest in 160 acres being SW /4 Sec-
tion 1G-19S-23W · . . . 64 407 

6608 5-27-63 Vesta ·K. Curry, Trustee ¥.!interest in 160 acres being SW/4 Sec-
tion 10-19S-23W 64 409 
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UIIS< UIIS< R<amlol 
No. D•t• Uslt11 Duniptitlfl Boo~ P•g• 

6609 5-27-63 Vesta K. Carey ¥.a interest in 160 acres being NW I 4 Sec-
tion 10-19S-23W 64 411 

6610 6-27-68 Vesta K. Curry ¥.a interest in 160 acres being SEI4 Sec-
tion 15-19S-23W' 64 418 

6611 5-27-68 Anna Goodman, et al ¥.a Interest in 240 aeres being NW /4 and 
W/2 NEI4 Section 22-19S-23W 64 415 

6612 5-27-68 Anna Goodman, et al 2h interest in 160 acres being SW /4 Sec-
tion 22-19S-28W 64 417 

6626 1-22-64 Irving- Doebbeling, et ux All interest in 80 acres being N I 2 SW I 4 
Section 27-20S-25W 65 236 

6634 2-14-57 E. E. McGinnis, et ux AU interest in 160 acres being NEI 4 Sec-
tion 34-20S-25W (Subj. to 1116 of 718 
0. R.I.) Ms46 855 

6670 2-18-60 Harry Rowe, et ux All interest in 320 acres being W 12 Sec-
tion 33-208-21 W Ms52 230 

STATE OF KANSAS 
COUNTY OF NORTON 

NON-PRODUCING MINERALS 
2533 C. W. Mandler et ux: An undivided ¥.a interest in and to the oil, gas and other minerals in and under 

160 acres being 
NW /4 Section 88-5S-22W 

2535 C. W. Mandler et ux: An undivided ¥.a Interest in and to the on, gas and other minerals in and under 
160 acres being 
N/2 SE/4, 8/2 NE/4 Section 7-5S-23W 

2566 W. H. Ludwig et ux: An undivided % interest and to the oil, gas and other minerals in and under 
160 acres being 
NE/4 Section 35-~S-24W 

NON-PRODUCING LEASES 
PAWNEE COUNTY, KANSAS 

UIIS< C...u• Recmtlol 
No. Dttt< LUI tiT D~sniption Boo~ Pd/f,C 

6661 1-20-64 Lora Woods, a widow All interest in 160 acres being NW /4 Sec-
tlon 12-21S-20W M/87 634 

6662 1-20-64 Lora Woods, a widow All interest in 160 acres being NE/4 Sec-
tion 12-21S-20W M/87 637 

6663 1-Z0-64 Lora Woods, a widow All interest in 160 acres being SW /4 Sec-
tion i2-21S-20W M/37 536 

6664 1-20-64 Lora Woods, a widow All interest in 160 acres being SE/4 Sec-
tion 12-21S-20W M/37 535 

10-30-63 Allie L. Wiles, et vir * interest in 160 acres bew Lots 1, 2 & 
S/2 NEI 4 Section l-23S-16 

EXHIBIT A-2-Page 1' 
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.·;.<.,.· .• • •• 

NON-PRODUCING LEASES. 
PRATT COUNTY, KANSAS 

lA.u~ 
No. .~.asor . 

6612 12- :2-:64 Edward :L." Miller, et ux. 

6613 12- 2-64 Edward L. Miller, et ux . . 

6614 .1~- 2-64 Edward L. Miller, et ux 

6519 12- 3-64 George D. Inslee, et ux 

6969 8-16-57 Guy Ford, et ux 

6970 3-15-67 Margaret Harrington 
Wheeler, et vir· 

6688 9-20-63 T. A. Hacker, et ux 

6589 8- 6-63 Vemon J. Schaffer, et ux 

6690 8-1"-63 Mildred B. Carver, et al 

. 6691 · 8- 6-68 Charlie Boneman, et ux 

6698. 10~23-63 Orville Watson, et ux 

6594 10-16-63 Milo Tobias, et·ux 

6695 ·10-16-68 .Axline Fay Peters 

6614 11- 7-63 Dollie Logue 

6615 11- 7-63 Dollie Logue 

6616 11- 7-68 Walter E. Shannon, et 1pt 

Dump lion 

All interest In 160 acres being SW /4 Sec
tion 84-29S-UW 

All interest in 1!0 act:eS being NW /4 · 
NW/4 Section 28; NE/4 NE/ Section 29-
29S-11W 

All interest in 160 acres being SE/4 Sec
tion 20-29S-11W 

All interest in 160 acres being SW/4 Sec
tion 26-29S..12W 

All interest in 240 acres being NW /4 and 
W/2 NE/4 Section 16-291;!-llW 

All interest in 240 acres beiJ,i.g .sw /4 and 
W/2 SE/4 Section 15-298-llW 

An undivided lh interest in 160 acres 
being SW/4 Section 28-27S-13W 

An undivided lh interest in 480 acres 
being W/2 Section 21;'NW/4 Section 28-
278-lSW 

An undivided lh interest In 220 acres 
being NE/4, North .60 ae!"lls of SE/4 Sec
tion 28-27S-1SW 

An 'lindivided lh interest in 480 .acres 

IUcmd•d 
Bool Pq• 

64 456 

64 457 

64 468 

64 473 

'13 267 

'13 269 

101 103 

101 101 

101 105 

being E/2 and SW/4 Section 29-27S-13W 101 107 

All interest iii 160 acres being SW /4 Sec-
tion 2-27S-14W · 101 425 

All interest in 320 acres being NW /4 and 
, NE/4 .Section 2-27S-14W 101 423 

AD bi.terest in 160 acres being SW /4 Sec-
tion 16-27S-14W · 101 421 

All interest in 160 a~res being NW I 4 Sec-
tion 15-27S-14W 101 681 

All interest in 80 acres being S/2 NE/4 
Section 15-27S-14W · 101 683 

All interest in 80 acres being N/2 NE/4 
Section 16-27S-14W 101 679 

NON-PRODUCING LEASES 
RAWLINS COUNTY, KANSAS 

5774 6- 7-66 Minnie MacKenzie, et a1 

EXHIBIT A-2.....:._Page 16 
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14;,~ UIIIC 

No. D•t• 

.4759 12- 8-60 

4760 12- 8-60 

5835 8-30-56 

5886 8-30-66 

5862 9-25-66 

5863 9-25-56 

UU< kue 
No. D•ic 

5676 1-14-56 

5577 1-12-65 

6678 1-27-66 

6679 2-17-65 

NON-PRODUCING LEASES 
SCOT!' COUNTY, KANSAS 

l.ntfJP Dntriplitm 

. Fred E. Strickert, a widower All interest in 160 acres being SE/ .£ Sec-
tion 27-18S-32W 

Fred F. Strickert, a widower All interest in i60 acres being NE/ 4 Sec-
tion 27-18S-32W 

Henry D. Parkinson, et ux All interest in 320 acres being E/2 Sec-
tion 11-188-SSW 

Henry D. Parkinson, et ux All interest in 320 acres being W /2 Sec-
tion 11-18S-3SW 

Lee L. Brown, et ux All interest in 320 acres being E/2 NW/4 
& SW/4 Section 1 & N/2 NW/4 Sec-
tion 12-16S-S2W 

Lee L. Brown, et ux All interest in 800.71 acres being NW/4 
Section 6-16S-31W & SE/4 Section 1-
16S-32W 

NON-PRODUCING LEASES 
SEDGWICK COUNTY, KANSAS 

l.nior Dtscrit>litm 

Nick Strunk, et al All interest in 80 acres being S/2 SE/4 
Section 9-29s-nv: 

Nicholas L. Strunk, et UJt All interest in 80 acres being N/2 SE/4 
Section 9-29S-1W 

John N. Perkins, et ux All interest in 80 acres being S/2 SW/4 
Section 9-29S-1W 

A. Roy Hopkins, et ux All interest In 80 acres being N/2 SW/4 
Section 9-29S-1W 

NON-PRODUCING LEASES 
SEWARD COUNTY, KANSAS 

UUot 

4758 11-30-60 George D. Steffen, et ux All interest in 160 acres being SW/4 Sec
tion 20-S2S-31 W 

Udle 
No. 

ulllt 

Dale ussor 

NON-PRODUCING LEASES 
STAFFORD COUNTY, KANSAS 

10-30-63 Mary Mace Sutton, a widow 2h interest in 160 acres being Lots S, 4, 
5 & SE/4 NW/4 Section 6-28S-14W 

10-80-63 Mary Mace Sutton, a widow lil interest in 160 acres being Lots 6, 7 
& E/2 SW/4 Section 6-28S-14W 

1UtMI<4 
Boot p..,. 

Photo 
I 229 

Photo 
I 230 

Photo 
I 20 

Photo 
I 21 

Photo 
I 26 

Photo 
I 25 

R«fiPioi 
Bod p.,. 

M338 681 

M338 585 

M388 689 

MS88 695 

Ruorlel 
.a.....: Pc• 

190 93 

Rerortlcl 
Bool Poge 
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STATE OF KANSAS 
· SHERIDAN COUNTY 

NON-PRODUCING MINERALS 
2334 . George E. Summers: .An undivided * interest in and to the oil, gas and other minerals in· and under 

160 aeres being 
NW/4 Section 10-BS-sow· 

2335 · George E. Summers: An undivided ¥., Interest in and to the oil, gas and other minerals in and under 
160 acres· being ' 
.BW /4 Section 12-SS-SOW 

2346 George E. Summers: An undivided ¥., interest in and to the oil, gas and other minerals in and under 
· 160 aeres being · · 

SW /4 Section 86-88-aOW 

2352 George E. Suniine.rs:· An undivided ¥., interest in and to the oil, gas and other minerals in and under 
160 acres being . 
SE/4 Section 32-68-SOW 

235.3 . George E. Summers: An undivided ¥., interest in and to the oil, gas and other minerals in and under 
169 acres belrig · ·· 
.NW/4 Section 27-7S-SQW 

237! George E. Summers: An undivided ¥., interest .in and to the oil, gas and .other. mi~erals in and under 
160 acres being 
NW /4 Section 13-8S-29W 

2373 Edwin A. Patterson: An undivided ih interest in and to the oil, gas· and minerals in and under 
160 ~cres being · · · · · 
NE/4 Section 15-7S-SOW 

NON-PRODUCING LEASES .. 
SHERMAN COUNTY, KANSAS 

c.-. Lt:uc Rtcord<d 
No. /Jdtt Lusar 

5828 8--13-56 Oren ){, Parish, et ux 

5829 8-18•56 Oren M. Parish, et ux 

6880 8-13-56 Lila·L. Parish, et·al 

6858 8-18-66 .Emery L. Moore, et ux 

NON-PRODUCING MINERALS 

Iksaiptfon 

All interest in 160 acres being. SW /4 Sec-
ti~n 8-9S-41W 

All interest in 818 acres being S/2 Sec-
tion 7-9S-41W 

All interest In 160 acres being NE/4 Sec-
tion 7-9S-41W 

All interest in 480 acres 
SW/4 Section 12-10S-41W 

STATE OF KANSAS 
COUNTY OF SUMNER 

bemg· N/2 & 

Booi P""" 

0013 223 

OG13 .221 

OG1S 219 

OG1S 415 

2634. John L. Dickson: An undivided .1.84375/420ths interest in ~nd to the oil, gas and other minerals in and 
under 
420 acres being . . 
Lots 1, 2 and S, SE/4 NW/4, N/2 NW/4, NE/4, Section 16-358-SW 

EXHIB_IT A-2-.:..Page 18 
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!.use Utul 
N~. C>tllt 

6766 6-19-66 

5778 6-20-56 

5776 6-19-56 

6-19-56 

NON-PRODUCING LEASES 
THOMAS COUNTY, KANSAS 

WI(Jif p.,cripticnJ 

George M. Budge, a single man All interest in 320 acres being N/2 Sec-
tion 4-10S-36W 

· Sam Medford, et m: All interest in 640 acres being Section 
19-9S-86W 

G. w. Gibson, et ux All interest in 160 acres being SW /4 Sec-
tion 4 and Y.. interest in 160 acres being 
NW/4 Section 9-10S-36W 

The Victory Life Ins. Co. · % interest in 160 acres being NW /4 Sec-
tion 9-10S-86W 

STATE OF KANSAS 
COUNTY OF THOMAS 

NON-PRODUCING MINERALS 

Rutn'dai 
B®t Pogt: 

2 142 

2 833 

2 448 

2 452 

2387 George E. Summers: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being 
NW /4 Section 34-9S-36W 

2388 George E. Summers: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being 
SE/ 4 Section 2-9S-36W 

2336 George E. Summers: An undivided % interest in and to the oil, gas and other minerals in and under 
160 ·acres being 
SW /4 Section 36-7S-34W 

BxHIBTI' A-2~Pags 19 
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l.usc c.-c 
NtJ. Ddtt 

5680 11-30-55 

5994 4-27-57 

6495 S-11-63 .-

6496 3-12-63 

6497 S-12-63 

6498 3-12-63 

6499 3-12-78 

6500 3-14:-68 

6501 3-14-63 

6518 3-16-63 

6519 3-16-68 

6509 3-12-68 

6529 8- 8-63 

6530 8- 8-63 

. UIUC Lc.ur 
No. D<ll< 

5826 8-10-56 

6201 4- 7-59 

NON .. PRODUCING LEASES 
· TR:EGO COUNTY, KANSAS 

Len or Dmrit>tion 

George· E." Mal, et :ax All interest tn 160 a~res being SE/4 Sec-
· . tlon 83-18S-24W 

Glenn 0. Speer, et ux All interest in 160 acres being ~ /4 Sec-
tion 11-14S-23W 

Edward F. Spena, et ux All interest in 820 acres being E/2 Sec-
tion 4-13S-25W 

Paul H. Sauer, a single man All interest in 320 acres being E/2 See-
tion 7-14S-25W 

Catherine Lacerte, et vir AU interest in 160 aeres.being NW/4 See-
tion · 21-12S-25W 

Catherine Lacerte, et vir All interest in 160 acres being SW /4 Sec-
tion 21-125-26"\V · 

Walter F. Klbie, et ux All i!)terest in 320 acres being N /2 Sec-
tion 16-12S-24W 

William R. Terpening, ~ interest in 160 acres being N/2 N/2 
a single man · Section 7-18S-24W 

James Wedermyer, et ux All interest in 160 acres being S/2 N /2 
Section 7-13S-24W 

Leslie C. Frye, et ux · All interest in 160 acre5 being NW/4 Sec-
tion 11-16S-26W 

Leslie <;:. Frye, et ux All interest In 160 acres being SW /4 Sec-
tion 11-~5S-25W 

Blaine E. Sites, et al All interest in 820 _acres being S/?. Sec-
tion 83-1SS-25W 

John E. O'Toole, Gdn. All interest in 820 acres being W /2 Sec-
tion 8-18S-25W 

John E. O'Toole, Gdn. AU interest in 820 acres being N /2 Sec-
tion SS-18S-25W 

NON-PRODUCING LEASES 
WALLACE COUNTY, KANSAS 

Lcnar O.tcrit>tioa 

C. F. Dean, et ux All interest in 820 acres being N /2 Sec-
tion 86-l!)S-88W 

Ray A. Zellner, et ux All interest in 160 a~res being SE/4 Sec-
tiou l9-14S-41W 

EXHIBIT A-2....,.... Page 20 
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NON-PRODUCING LEASES 
ALFALFA COUNTY, OJU.AHOMA 

u.,,. Leu< Ruwtltd 
No. Ddt< UlltR Dt~cription Boo,t p.,. 

8994. 3- 7-55 Harvey E. Beltz, et ux All interest in 160 acres being S/2 NW/4, 
S/2 SW/4 Sec. 25-27N-12W 128 857 

5652 8-27-55 William Harold All interest in 221.25 acres being SW I 4 
Crain; · et ux Sec. 8, North 61.25 acres of NW/4 See. 

17-24N-9W 184 18 

5653 8-27-55 W. H. Brown, et al All interest in 820 acres being W /2 See. 
14-25N-10W 134 21 

5656 9-14-56 Vernon Means, et ux All interest in 160 acres being SW /4 Sec. 
18-26N-11W 135 186 

5691 1-16-56 Harvey E. Beltz, et ux ¥.! interest ln 80 acres being N /2 SW /4 
Sec. 26-27N-12W 189 279 

1-16-56 Edna Beltz Laufer, et vir ¥.! interest in 80 acres being N /2 SW /4 
See. Z5-27N-1ZW 189 281 

6290 7- 8-55 Mary Pekrul 

NON-PRODUCING MINERALS 

¥.! interest in 160 acres being SE/4 See. 
8-23N~9W 

STATE ·OF OKLAHOMA 
COUNTY OF ALFALFA 

189 18 

1722 W. 0. Gardiner et ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
160.00 .acres being SW /4 Section 9-24N-10W 

1723 W. 0. Gardiner et ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
1M.OO acres being SW/4 Section 23-24N-10W, except Right of Way of Arkansas Valley and Western 
Railway Co. · 

1724 C. A. Hash et ux: An undivided ¥.! interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SE/4 Section S-27N-10W · 

1725 W. 0. Gardiner et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 
1(!0.00 acres being NE/4 Section 25-28N-10W 

1726 D. L. Edmiston: An undivided :lh interest in and to all the oil, gas and other minerals in and under 
160.00 acres being NW/4 Section 9-23N-11W 

i738 W. 0. Gardiner et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SE/4 Section 1-23N-11W 

1995 W. G. Parker et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 
160.00 acres being SE/4 Section 9-23N-12W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF. BEAVER 

2508 Robert B. Harrington: An undivided % interest in and to all the oil, gas and other minerals in and under 
760.00 acres being S/2, E/2 NE/4 Section 21, NW/4 NW/4 Section 22, NE/4, N/2 S/2 Section 
27-6N-2SECM . 

2573 Dickson Oil Royalty Company: An undivided % interest in and to all the oil, gas and other minerals in 
and under 
160.00 acres being N/2 SW/4, SW/4, Section S1-4N-23ECM, NW/4 NW/4 Section 6~8N-23ECM 

EXHIBIT A-2-Page 21 
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NON-PRODUCING. LEASES . 
BECKHAM COUNTY, OKLAHOMA 

lAfiSC l.usc 
No. · D.l• us10r D•smt>li011 · 

6646 12-31-64 John Johnson, et al · All interest in 80 acres being S/2 SW /4 
Section 16-19N-22W. Subject to a 1/16 
of 7/8 ORI 

6648 1- 8-66 Mrs. Mary McMahan ~ interest in 160 acres being SW /4 Sec-
tion 16-9N-22W. Subject to a 1/16 of 
3/4 of 7/8 ORI 

1-· 8-65 Tom Shipman % interest in 160 acres being SW/4 Sec-
tion 16-9N-22W. Subject to a 1/16 of 8/4 · 
of 7/8 ORR! 

6- 8-65 . Luther V. Harris, et ux. % interest in 160 &cres being SW/4 Sec-

5706 4-29-60 

U.U• lMlt 
No. Dllk 

6428 6-11-63 
!. ···-

(1022 8- 7-57 

tion 16-9N-22W. Subject to a 1/16 of 8/4 
of 7/8 OR! 

Mrs~ J. C. (Susie) All interest in 80 acres being E/2 NE/4 
Allen, et al Section 20-9N -22W 

All the above described leases being ·subjeCt to that certain Operating Agree
ment dated December 7, 1956, by and between_ Shell Oil Company, Operator, 
and Wilcox Oil Company, et al, Non-Operating Parties, covering lands in Section 
9, 10, 15, 16, 17, 20, 21 and 22, Township 9 North, Range 22 West, in which 
Wilcox Oil Company's net interest is 25.16725 percent. 

UIIM 

NON-PRODUCING LEASES 
BLAINE COUNTY, OKLAHOMA 

Dn<riptio,. 

Henr:v Eichelberger, et ux All interest In 480 acres 
SW/4 Section 9-1BN-13W 

being .N/2 & 

T. H-. McViers, et al - All interest in 160 aere8 being SE/4 Sec-
tion 24-15N-11W 

EXHIBIT A-2-Page 22 
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NON-PRODUCING LEASES 
CADDO COUNTY, OKLAHOMA 

u•se u"" Ruardul 
No. Ddt• ussar Dmriptin Bool P•~t.e 

5178 8-15-62 Frank R. King, et ux All interest in 80 acres being S/2 NW/4 
Section 19-9N-13W 362 571 

5176 3-15-62 Ben Sylvester, et ux All interest inl60 acres being NE/4 Sec-
tion 28-11N-13W 862 578 

5180 2- 9-62 Norman E. Hawkins, et ux All interest in 160 acres being SW /4 Sec-
tion 14-11N-12W 859 325 

6480 4-17-63 Edwin E. Hart, et ux All interest in 160 acres being NW /4 Sec-
tion 80-12N-13W 385 275 

5432 5- 2~68 Blanche C. Kimble, a widow All interest in 283.80 acres being in Lcits 
1 & 2 of NW/4 Section 81-12N-12W & 
SE/4 Section 36-12N-1aw 386 327 

5434 4-17-68 Romie R. Reynolds, et ux All interest in 148.64 acres being Lots 1 
& 2 & E/2 NW/4 Section 19-12N-18W 885 113 

5799 7-14-56 L. A. Smith, et al All interest in 160 acres being SE/4 Sec-
tion 17-11N-12W 251 878 

6065 9-80-57 Hainta et a1 All interest in 159.90 acres being NE/4 
(Contract No. 14-20-206-15052) SW/4; Lot 4 SW/4 & S/2 SW/4 Section 

33-BN-lSW 

6287 6-22-61 George L. Saathoof, et ux All. intereSt in 160 acres being SE/4 Sec-
tion 86-8N-11W 846 295 

6~38 4-17-63 Leona M. Doffing, et vir All interest in 80 acres being S/2 NW/4 
Section 16-12N-13W 386 325 

6534 5- 1-63 Thelma Rose Kimball, et vir All interest in 160 acres being S/2 SW/4 
Section 9 and N/2 NW/4 Section 16-
12N-13W 886 829 

6537 4-25-63 Ray H. Karlin et ux An undivided 117/216 interest in 311.63 
acres being Lots 1, 2, 3 & 4 & S/2 N/2 
Section 2-12N-12W 887 195 

4-25-63 Hattie E. Spurrier et vir An undivided 18/216 interest in 811.63 
acres being Lots 1, 2, 3 & 4 & S/2 N/2 
Section 2-12N-12W 887 197 

4-25-63 Claud S. Calyburn et al An undivided 42/216 interest in 811.63 
acres being Lots 1, 2, 8 & 4 & S/2 N/2 
Section 2-12N-12W 387 206 

4-25-63 Ethel M. Thompson et vir An undivided 18/216 interest in 311.53 
acres being Lots 1, 2, 3 & 4 & S/2 N/2 
Section. 2-12N-12W 887 199 

4-26-63 Viola B. Jelks et vir An undivided 9/216 interest in 811.68 
acres being Lots 1, 2, 8 & 4 & S/2 N/2 
Section 2-12N-12W 387 206 

6638 4-29-63 Stella Metz et vir All interest in 160 acres being NW/4 & 
¥.! interest in 240 acres being SW /4 & 
W/2 NE/4, all in Section 35-9N-11W . 387 185 

6- 9-63 Alan Haight et ux % interest in 80 acres being W/2 NE/4 
Section 85-9N -11 W 387 189 

5-10-63 Fred S. Stephenson et ux % interest in 160 acres being SW/4 Sec-
tion 35-9N-11W 387 191 

5485 4- 9-64 Lowell G. Raetz et ux % interest in 160 acres being NW /4 Sec-
tion 83-12N-12W 406 89 

4- 9-64 Dora A, Raetz, a widow ¥.! interest in 160 acres being NW/4 Sec-
tlon S3-12N-12W 406 91 
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NON-PRODUCING LEASES 
CANADIAN COUNTY, OKLAHOMA 

Ltt~t~ Lt.tu• Rund, 
No. 

6016 

6016 

6017 

6045 

6339 

6840 

D.z• l.cnor D•smPiion 

6-20-57 Clyde Scott et ux All interest in 200 acres being SW /4 
SW /4 Section. 13 & NEi 4 Section 28-
14N-7W 

6-18-57 · Kermit K. Scott et ux . All interest in 120 acres being E/2 SW /4 

6-20-57 

.6-20-67 

11- 3-61 

il- S-61 

& NW/4 SW/4 Secti9n 18-14N-7W 

Kermit K. Scott et ux All interest in 160 acres being SE/4 Sec-
tion 13-14N-7W 

Wesley Dyer et a1 All interest in 160 acres being SE/4 Sec-
(Contract No. 14-20-205-929) tion 4-12N-10W 

~mmon M. Wright et ux ~ interest in 80 acres· being N/2 SW/4 
Section 6-12N-5W, (Otherwise described 
as N. 7 4.57 acres of SW /4 Section 6-
12N-6W) 

if ohn A. Zaloudik et ux lh ·interest in 273 acres bebig Lots 8 & 4 
& S/2 NW /4 and Lot 2 & W. 88;81 acres · 
of E/2 NE/4 Section 1-12N-6W 

Ammon M. Wright et ux % interest in 273 acres being Lots ·S & 4 
& S/2 NW /4 and Lot 2 & W. 88.81 acres 
of E/2 NE/4 Section 1-12N-6W 

STATE OF OKLAHOMA 
COUNTY OF CANADIAN 

NON-PRODUCING MINERALS . 

Boo~ 

304 

304 

804 

848 

848 

348 

2701 R. D. Porter: An 1mdivided % interest in and to all the oil, gas and other minerals fn and 1Dlder 
129.00 acres being Lots 1~ 2, NW/4 NE/4, NE/4 NW/4 Section 7-10N-7W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF CARTER 

Pq• 

·soo 

803 

664 

436 

481 

478 

928 J. c. Cooke Oil & Gas Co: An undivided % interest in and to all the oil, gas and other minerals In 
and under 
240.00 acres being W/2 SW/4 .NE/4, SE/4 NW/4, E/2 SW/4 NW/4, E/2 SW/4; N/2 SE/4 Section 
15-4S-3E . . · 

944 J. C. Cooke Oil & Gas Co: An undivided % interest in and to all the oil, gas and other minerals in 
and under 
80.00 acres being S/2 SE/4 Section 30-48-SE 

3444 E. E. Irby et ux: An UJi.divided %·interest in and to all the oil, gas and other minerals in and under 
80.00 acres being N/2 NE/4 NW/4, NE/4 NW/4 NW/4 Section 9-6S-2W 

STATE OF OKLAHOMA 
COUNTY OF CLEVELAND 

NON-PRODUCING MINERALS 
2007 Odell Henson: An undivided 1/32 interest in and to an the oil, gas and other minerals in and under 

160 acres being SE/4 Section 34-10N-1W. · 

2460 F. E. Burns: An undivided JA. interest in and to all the oil, gaa and other minerals in ·and under 
160 acres being SE/4 Section 12-7N-1W. · 

2576 Dickson Oil Royalty Company: An undivided 1/820 interest in and to all the oil, gas and other minerals 
iii and under · 
160 acres being SW/4 Section 4-10N-2W. 

2650 Edith L. Davis: ~undivided 1/16 interest in and to all the oil, gas and other minerals in and under 
80 acres being N/2 SE/4 Section '2S-6N~1E. · 
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ltdle ltut 
No. Ddt< 

sss 1- 7-19 

6144 9-10-62 

640.:! 3-21-63 

uuor 

NON-PRODUCING LEASES 
CREEK COUNTY, OKLAHOMA 

D<rcriplion 

The Board of Commissionera Insofar as said 1~ covers 80 ·acres, be-
of Creek Co., Okla. ing N/2 SW/4 Section 36-16N-18E 

Kelly Brothers, a Business All interest in 80 acres being W/2 SE/4 
Trust Sel!tion 35-16N-8E 

George H. Denham et ux 64.47o/o interest in 80 acres being E/2 
NE/4 Section 22-18N-10E 

STATE OF OKLAHOMA 
COUNTY OF CREEK 

NON-PRODUCING MINERALS 
868 H. F. Wilcox: All on, gas and other minerals in and under 

40 acres being NE/4 NW/4 Section 28-16N-9E. 

IU<mJtJ 
Booi: Pt~~t 

171 280 

918 198 

932 96 

1685 Margaret Murphy, et vir: An undivided * interest in and to all the oil, gas and other minerals in 
and under 

40 acres being SW/4 NE/4. Section 18-16N-10E. 

2582 Dickson Oil Royalty Company: An undivided 4/65 interest in and to all the oil, gas and other minerals 
in and under 

55 acres being NE/4 SW/4, E/2 SE/4 SW/4, except W/2 SW/4 NE/4 SW/4, Section 17-14N-8E 

2579 DicksOn Oil Royalty Company: An undivided 1/32 interest in and to all the oil, gas and other minerals 
in and under 

80 acres being E/2 NW/4 Section 7-19N-7E. 

62 A&B H. F. Wilcox, et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 
80 acres being S/2 NE/4 Section 18-16N-9E. 

2577 Dickson Oil Royalty Company: An undivided 1/64 interest in and to all oil, gas and other minerals in 
and under 

160 acres being SW/4 Section 16-16N-10E. 

2580 Dickson Oil Royalty Company: An undivided 1/16 interest in and to all the oil, gas and other minerals 
in and under · 
40 acres being NW/4 SE/4 Section 20-17N-7E. 

2581 Dickson Oil Royalty Company: An undivided 1/15 interest in and to all the oil, gas and other minerals 
in and under 

120 acres being 8(2 NW/4, NWI4 NW/4, Section 16-16N-10E. 

EXHIBIT A-2-Pags 2) 
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NON-PRODUCiNG LEASES 
CUSTER COUNTY, OKLAHOMA 

lAu• 
·No. 

8756 5-19-54 ·Leslie Comer, et ux 

4714 9- 1-59 Ros~ Porter Raasch, et vir 

4715 - 9- .2-59 T. M. Ray, et ux 

12-30-59 . David G. Wadsworth, et m:: 

10-26-69 J. B. Harvey, et ux 

1~0-69 Neva Luella Bader 

4726 7-27-60 El.JJier ·E. Kayser, et ux 

4781 2-16-61 T. M. Ray, et ux 

6051 10-12-60 J. L. Davis, et al 

5061 . 10-12-61 Alvin J. ~ennels, et ux 

5092 2-16-61 James L. Sullivan, et ux 

5419 4-18-63 Nelly M. Pitzer, et al 

5998 6-19-57 Ray Harris, et ux 

6000 6-18-57 I. E. Ratliff, et a1 

6001 6-18-57 I. E.· Ratliff, et al 

6002 6-21-5'7 G. P. Snider, et ux 

6003 6-21-57 · G. P. Snider, et ux 

. 6004 6-20-57 Edna Helen Klassen, et vir 

6005 6-19-57 Ezra Sauer> et al 

6018 7-10-57 Keith F. McClelland 

6056 7-19-57 Little Man (Mihate), et al 

6238 5-11-50 Bert M. Phillips, et .ux 

5~11-60 Huff Kelly, et ux 

De~mplio" 

All interest in i60 acres being NE/4 Sec
tion 35-15N-14W 

All interest in 160 acres being N/2 SE/4 
_Section 19; N/2 SW/4 Section 20-14N-15W 

%. interest in 360 acres being S/2 and 
SE/4 NE/4 Section 5-14N-19W 

5/36 interest in 200 acres being SW /4 and 
SE/4 · NE/4 and 40/288 interest in 160 
acres being SE/4, all in Section 5-14N-19W 

4/36 interest in 200 acres beiiJ.g SW/4 
and SE/4 NE/4 and 23/288 interest in 160 
~;~C~s being SE/4, all in Section 5-14N-19W 

1/32 ·interest in 160 acres being SE/4 
Section 5-14N-19W · 

All interest in 160 acres being NW/4 
Section 32-18N-16W 

All interest in 160 B.CnlS being S/2 SE/4 
~tion 15; N/2 NE/4 Section 22-15N-19W 

All interest"in 200 acres being E/2 SW/4; 
W/2 SE/4; SE/4 SE/4Section26-12N."20W 

All interest in laO acres being S/2 NE/4; 
. SE/4 NW/4; NE/4 SW/4 Section 4-
12N"20W 

All interest in 160 acres being SW /4 Sec
tion 36-12N-18W 

All interest in 400 acres being S/2; E/2 
NW /4 Section 2-13N -14W· . 

All interest in 160 acres being NE/4 Sec
tion 10-12N-15W 

All interest in 160 acres. being SE/4 Sec
tion 15-14N-16W · 

All interest in 160 acres being SE{4 Sec-
tion 29-14N-l6W · 

All interest in 320 acres being W /2 Sec
tion 20-12N-18W 

%. interest in 160 acres being NE/4 Sec
tion 36-13N-19W 

All interest in 160 acres being SE/4 Sec
tion 26-12N-15W 

All interest in 160 acres being SE/4 Sec
tion 14-12N-16W 

All interest in 78.81 acres being Lots 6 
and 7 (W/2 SW/4) Section 6-18N-14W 

All interest in 160 acres being NE/4 Sec
tion 86-12N-17W 

16/16 interest in 240 acres being NE/4 
and N/2 SE/4 Section 21-12N-20W 

1/16 interest in 240 acres being NE/4 and · 

RtttJidtd . 
Bo~l P•s• 

20 211 

182 270 

136 548 

135 544 

185 548 

lg5 546 

141 407 

146 496 

143 587 

154 277 

147 326 

168 10 

48 . 605 

43 607 

43 609 

. 43 613 

43 611 

43 619 

48 1 

48 23 

127 398 

140 474 

N/2 ·sE/4 Section 21-12~·20W 140 479 
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us• uu• R«DD'4erl 
No. Dote UIIOf Duaipti011 Boo.t Pogt 

6234 6-11-60 A. E. Richmond, et ux All interest in 160 acres being NE/4 Sec-
tion 30-12N-20W 140 482 

6249 7-26-60 Adolph B. Kaiser, et ux All interest in 160 acres being SE/4 Sec-
tion 19-12N-16W 141 666 

6267 1- 6-60 Samuel P. Tallman All interest in 560 acres being N/2 NW/4 
NE/4; W/2 NE/4 NE/4; E/2 SE/4 
NE/4; NW/4 SE/4 NE/4, Section 84, 
N/2 NE/4, Section 85, NE/4; N/2 SE/4; 
N/2 SW/4; S/2 NW/4 Section 26-12N-
19W 136 15 

6284 . 7- 1-60 Grace E. Berrong, et vir 7.2541% interest in 160.08 acres being 
Lots 1 and 2 and S/2 NE/4 Section 1-
1SN-16W 142 65 

3728 5-13-64 Carl B. Schmitz, et ux :JA, Interest in 160 acres being SE/4 Sec-
tion S0-14N-16W 177 SOl- 2 

6676 3-18-64 John Harley Butler, et ux All interest in 40 acres being SW /4 NW /4 
Section 28-15N-14W 116 19-20 

6431 5-ll-64 Glenn A. Dickey, et ux % Interest in 480 acres being S/2 and 
NW/4 Section 10-13N-15W 177 860-61 

6- 1-64 W. L. Haynes * Interest in 480 acres being 8/2 and 
NW/4 Section 10-1SN-15W 177 862-63 

6- 1-64 W. C. Burris, et ux ~ Interest in 480 acres being S/2 and 
NW/4 Section 10-13N-16 W 177 864-65 

5450 8-18-64 Ruby L. Straub, a widow 1/16 Interest in 80 acres being N /2 SE/4 
Section 29-15N-14W 177 172-73 

S-18-64 Cuba E. Welch, a widow lAI Interest in 80 Acres being N/2 SE/4 
Section 29-15N-14W 177 174-75 

3-18-64 Opal Lee, ~t al lA! Interest in 80 acres being N/2 SE/4 
Section 29-15N-14W 177 176-77 

8-18-64 Rosemary Cassini, et vir 1/16 Interest in 80 acres being N/2 SE/4 
Section 29-15N-14W 177 178-79 

3-18-64 Maud A. Dean, a widow lAI Interest in 80 acres being N/2 SE/4 
Section 29-16N -14 W 176-92-93 

3-18-64 John Harley Butler, et ux :lA! Interest in 80 acres being N !2 SE/4 
Section 29-16N-14W 176-22-23 
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. STATE OF OKLAHOMA 
COUNTY OF CUSTER 

NON-PRODUCING MINERALS 
2008 Thomas J. Bruce et ux: Ail undivided lf.z interest in and to all oil, gas and other minerals in and under 

160.00 acres being siz SE/4 Section 5, N/2 NE/4 Section 8-18N-16W . . . 
. . . 

2017 Nona B. Parks et ox: An undivided lf.z interest' in and to all the oil, gas and other minerals in and under 
· 160.00 acres being NW/4 Section 20-14N-20W · 

2084 Joseph A. Winterset ox: An undivided % interest in and to all the oil, gas and otber minerals in and 
. under · 

160.00 acres bel:ri.g NE/4 Section 13-14N-17W 

2047. C. M . .Allison et ux: ·An undivided lf.z interest in and to all the oil, gas and other minerals in and under 
200.00 acres being SE/4 SE/4 Section 27.13N-20W., E/2 NE/4, SW/4 NE/4, NE/4 SE/4 Section 84~ 
1SN-20W 

2054 W. A. TraWick et ux: ·An undivided lf.z interest in and to all the oU, gas and other minerals in and under 
160.00 acres being NW/4 See~ion 29-16N-19W . · . · 

2477 C. A. Strong et vir: An undivided % interest in and to all the oil, gas and other minerals in and under 
820.00 acres being SW/4 Section s, E/2 SE/4 s·eetion 4, N/2 NW/4 Section 10-14N-1SW 

2478 C. A •. Strong et ux: An undivided % interest in and to all the oil, gas and other minerals in and under 
440.00 acres being S/2 SWJ4 Section 22, W/2 SW/4, NE/4 SW/4 Section 27, NE/4 Section 28, W/2 
NW/4 Section 84-15N-18W . 

2619 Dickson Oil Ro~lty Company: An undivided lf.z interest in and to the oil, gas and other minerals in 
and under 

2620 

2622 

160.00 acres being Lots 1, 2, S/2 NE/4 Section 8-1SN-18W 

Dickson Oil Royalty Company: An undivided % interest in and to all the oil, gas Bnd other minerals in 
and under 

160~00 acres being NW/4 Section 27-16N-18W 
. . . 

Dickson Oil Royalty Company: An undivided lf.z inte~st in and to all the oil, gas and other minerals in 
and under 

160.00. acres being W/2 NE/4, NW/4 SE/4, .NE/4 SW/4 Section 9-14N-19W 

Dickson Oil Royalty Company: An undiVided 'i. intereflt in and to all the oil, gas and other minerals in 
and.under · 

80.00 acres being N/2 SW/4 Section 18-15N-19W 

2623 · Dickson Oil Royalty Company:·~ undivided ~ interest in and to all the oil, gas and other minerals in 
and under · 

80.00 acres. being N/2 NE/4 Section 19-15N-19W 

2624 Dickson ·Oil Royalty Company: An :undivided ¥.1 interest in and to all the oil, gas and other minerals in 
and under 

80.00 acres being N/2 SE/4 Section 18-15N-20W 

6746 6- 2-56 James M. Hall 

6747 5-28"66 Reuben Pankratz 
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All interest in 160 acres being SE/4 Sec
tion 14_--18N-17W 

All interest in 160 acres being E/2 NE/4 
Section 84 and W/Z NW/4 Section S5-
18N-17W 

89 32 

89 80 
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STATE OF .OKLAHOMA 
DEWEY COUNTY . 

NON-PRODUCING MINERALS 
1714 Frank Swantkoski: An undivid~ ¥.. interest in and to the oil, gas and other minerals in and under 

160 acres being E/2 NE/4, E/2 SE/4 Section S0-19N-18W . 

1715 Lester M. Whitehead et ux: An undivided ~ interest in and io the oil, gas and other minerals in and 
under 

80 acres being W/2 NE/4 Section 33-19N-18W 

2018 E. W. Kauk et ux: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being SE/4 Section 30-16N-20W 

2183 W. H. Lothman et '12X: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being W/2 NW/4 Section 15; W/2 SW/4 Section 10-18N-19W 

2180 A, B. Early Wray et ux: An undivided ¥.. interest in arid to the oil, gas and other minerals in and under 
240 acres being SE/4, E/2 SW/4 Section 27-19N-19W I.M. 

2284 Geo. W. Jones: An undivided % interest in and to·the oil, gas and other minerals in and under 
2,320 acres being SE/4, E/2 SW/4, Section 13; E/2, N/2 NW/4, SE/4 NW/4, Section 24; NE/4, 
Section 25-17N-17W I.M.; SW/4 N/2 SE/4 Section 17; E/2 & S/2 SW/4, Section 18; all Section 19; 
N/2 NW/4 Section 20; Lot 1, NE/4 NW/4, NW/4 NE/4 Section 30-17N-16W I.M. 

2498 George A. Harrison et ux: An undivided ¥..interest in and to the oil, gas and other minerals in and under 
238.40 acres being E/2 SE/4, Lot 4 and Lot 5, Section 28; Lot 1 and Lot 8, NE/4 NE/4 Section 
33-17N-15W 

!.use 
No. 

r.e.u. 
D•t• 

NON-PRODUCING LEASES 
ELLIS COUNTY, OKLAHOMA 

Dmriptitm 

6294 6-16-56 Wilber Fields, Adm. All interest in 80 acres being W/2 NW/4 
Sec. 15-22N-26W . 

R«Mtl<d 
Bool P•s• 

81 341 
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NON-PRODUCING MINERALS 

STATE· OF OKLAHOMA 
COUNTY OF ELLIS 

2123 Maggie :M. Enfield, et vir: An undivided lh interest in and to the oil, gas and ·other minerals in and under 
160 acres being Lots 2, 8, 4, 6, Section-6-21N-25W I.M. . . . 

2138 R. 0. Renfrew, et ux: An undivided.% interest in and to the oil, gas and other inlnerals In and under 
. 240 acres being SW/4 NE/4, SE/4 NW/4, NE/4 SW/4, NW/4 SE/4, Section 29; S/2 NW/4, Section 

33-19N-21W ·1.M. . 

2164 -w. M. English, et ux: On undivided % interest in and to the oil, ias and other minerals In and under 
160· acres· being S/2 NE/4, NW/4 NE/4, Section 82; SW/4 NW/4, Section 33-17N-23W I.M. 

2171 W. M. English, et u:x: An undivided lh interest in and· to the oil, gas and other minerals In and under 
160 acres being ~W/4, Section 27-28N-25W I.M. · 

2174 Jesse W. Foale et u:x: An undivided % interest in and to the oil, gas and other minerals in and under 
200 acres being SE/4 Section 6; NW/4 NW/4 (Lot 4), Section 6-22N-2SW 

2281 H. 1. Schneider et al: An undivided 1h interest in and to the oil, gas and other minerals in and under 
160 acres being NW/4 Section 7-22N-24W · · 

. . . . 

2249 ·Freeman Morris et u:x: An u,ndivided% interest in and to the oil, gas and other .minerals in and under 
160 acres being NW/4, Section 83-22N~26W · 

2256 Jennie White et ux: An undivided % i~terest in and ~ the oil, gas and other minerals in and unde~ 
400 acres being SE/4~ E/2 SW/4, Lots 8 and 4, Section 18; W/2 SW/4 Section 17-22N-24W 

2268 Ira Dolphus et u:x: An undivided % Interest iri and to the oil, gas and other minerals in and under 
440 acres being E/2 NW/4, S/2 NE/4, NW/4·SE/4, Section 19; SW/4, S/2 NW/4, Section 20-18N-22W 

2266 Sarepta J. Huston: An· undivided % interest in and to the oil, gas and other minerals in and under 
280 acres being Y//2 NE/4, NE/4 NW /4, S/2 ·NW }4, N/2 SW }4, Section 25-18N-26W 

2268 John R. ·Brown et u:x: An undivided '!.! interest in and to the oil; gas and other minerals in and under 
400 acres bemg S/2 NE/4, Lots 1 and 2, Section 2-18Nc26W; .SE/4 NW/4, SW/4 NE/4, NW/4 SE/4, 
NE/4 SW/4, E/2 SE/4 Section 36-19N-26W 

2630 Charles Bunn et u:x: All interest in !Uld to the oil, gas and other minerals in and under 
440 acres being SJ2 NE/4, SE/4 NW/4, S/2, Section 26-18N-24W 

2583 Dickson Oil Royalty Company: An undivided % interest in and to the oil, gas and other minerals in 
and under 160 acre!! being SE/4 Section 9-21N-26W 

2584 Dickson Oil Royalty Company: An undivided ~ interest in and to the oil; gas and other minerals in and. 
under 

160 acres being S/2 NE/4, SE/4 NW/4, NE/4 SW/4, Section 25-22N-26W 

/ 
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NON-PRODUCING LEASES 

uur: l.etur 
GARFIELD COUNTY,. OKLAHOMA 

Rrctmlal 
No. D•tc us- DrtcriptiotJ Bool P,.,. 

5722 4- 2-56 J. A. Zaloudek, et ux All interest in 158.66 acres being Lots 8 
and 4, S/2 NW/4 Sec. 6-23N-7W. 195 221 

5876 11-19-56 Jennie B. Klndt All interest in 160 acres being SW /4 Sec. 
23-24N-8W. 208 884 

5877 12- 3-56 Ida Pearl Dowers, et al All interest in 160 acres being NW /4 Sec. 
15-24N-7W. 204 558 

5878 12- 8-56 Ida Pearl Dowers, et al All interest in 160 acres being SW /4 Sec. 
15-24N-7W. 204 566 

5879 12- 7-56 Winton E. Conner, et ux All Interest In 160 acres being NE/4 See. 
19-24N-7W. 205 11 

6914 1-23-57 Theodore A. Eggers, et ux All interest in 160 acres being NW /4 Sec. 
9-21N-5W. 206 4 

6915 2-11-57 Martha H. Blake, et vir All interest in 160 acres being SE/4 See. 
27-22N-6W. 206 224 

5952 2-12-57 Roberta Bass, et vir All interest in 869.80 acres being N /2, & 
a tract of land containing 49.80 acres, 
more or less, being in N /2 SE/4 Sec. 15-
22N-7W, as more particularly described 
in the lease. 207 568 

6864 1-18-62 Mr. C. E. Butts, et ux All Interest in 80 acres being S/2 NE/4 
Sec. 2B-21N-8W. 262 221 

6366 1-18-62 Mrs. Ferro! E. Butts, et vir All interest in 134.50 acres being N /2 
NE/4 Sec. 28; N/Z NW/4, less approx. 
20 acres, Sec. 27-21N-3W. 252 219 

6541 3-18-63 Charles Sebranek, et ux % interest in 160 acres being SW /4 See. 
14-21N-4W. 264 463 

6642 2- 2-63 Calla Mae Marvin, et vir ¥.! interest in 160 acres being NE/4 See. 
28-21N-4W. 262 489 

6548 5-16-63 Ernest A. Kaiser, et ux % interest in 80 acres being W/2 NW/4 
See. 23-21N-4W. 266 219 

6545 1-17-62 Elsie V. Rosenbaum, et vir ¥.! interest in 80 acres being S/2 SW/4 
Sec. 23-21N-4W. 267 610 

6547 2-26-62 Charlie E. Cutter, et ux ¥.! interest in 80 acres being W /2 NEl4 
See. 27-21N-4W. Subject to 1/82 of 7/8 
ORI 268 818 

NON-PRODUCING LEASES 

u.ur UtU< 
GRADY COUNTY, OKLAHOMA 

Re..,J<tl 
No. D•t• I.usor Description Bool P•ge 

5196 8-16-62 Joe D. Sims, et al * interest in 160 acres being NW /4 See. 
26-7N-8W. 788 233 

8-15-62 Aetna Life Insurance % interest in 160 acres being NW /4 Sec. 
Company, a Corporation 26-7N-8W. 788 285 

STATE OF OKLAHOMA 
COUNTY OF GRADY 

NON-PRODUCING MINERALS 
2090 E. B. Barton et ux: An undivided ¥.1 interest in and to aD the oil, gas and other minerals In and under 

71.80 acres being Lots 9, 10, 11, the North 1.75 acres and the Southeast 10 acres of Lot 12 Section 
Z1-10N-5W 
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NON-PRODUCING LEASES 
GRANT· COUNTY, OKLAHOMA · 

ktUe Luu RccordtJ 
No. Dot. c..- Delt~ipl;tm Boo.t , .•. 

5380 12-20-68 Miles Meloslav Kiina et ux All interest in 160 acres being SE/4 Sec-
tion 28-28N -4W 206 64 

6654 12-18-54 Julia Woodring et al %. interest in 16'7 acres being Lots 6 & '7; 
E/2 SW/4 Section 6-28N-8W. 184 340 

5729 4-20-56 Eunice E. Spencer et vir All interest in 128.60 acres being Lots 6 & 
7; E/2 SW/4 South & West of CL of Pond 

. ~ Creek, Section 6-25N-SW 146 138 

5781 4-80-56 .H. H. McKee All interest in 236.00 acres being SW /4, 
.SeCtion 6, North & East of CL of Pond 

. Creek, W /2 SE/4, Lots 8 & 9, Section 6; 
Lots 7 & 8, Section 7, with all accretions 
and reparion rights thereto, 26N-8W 146 140 

5923. 2- 7-57 Ethel H. Shannon All interest in 160 acres being NW /4, 
Section 32-25N-7W 158 186 

5948 3- 6-57 Walter Waldie et ux All interest in 80 acres being E/2 SW/4, 
Section 85-27N-5W 158 466 

5974 3- 7-57 Clyde E. Hergert et al An interest in 152~9 acres being Lots 1 
& 2, E/2 NW/4, Section 19-25N-6W. 154 527 

5975 8- 7-57 Elmer R. Hergert et al All interest in 96.69 acres being Lots 3 
& N/4 Lot 4, NE/4 SW/4, N. 10 acre8 
SE/4 SW/4 Section 19-25N-6W 154 532 

5976 8- 7-57 Glenn L. Hergert et al AU interest in 58.44 acres being S %. Lot 
4,. South SO acres SE/4 SW/4 Section 
19-25N-6W 154 580 

6666 4- 8-64 Cecjl W. Haws, et ux All interest. in 160 acres being SE/4 Sec-
tion 25-27N-5W 

6671 3-81-64 Martha J. Cunningham All interest in 155.80 acres being Lot 1, 
NE/4 SW/4, S/2 SW/4, with aU accre-
tiona and reparian rights thereto, Section 
6,26N-8W 

6672 4~14-64 Sherman W. Griffin, a· single man All ·Interest . In 160 acres being SW/4 
Section 25-27N-5W 210 618 

NON-PRODUCING LEASES. 
HARPER COUNT~ OKLAHOMA 

Lust l.cdst R<rorJttl 
N~ Dille umn · Dtscriptitm Boo4 1'4&1 

5938 11- 6-56 The Federal Land Bank 34th interest in 240 acres being SE/4, 
of Wichita E/2 SW /.4, Section 4-26N-22W IM 100 858 

6939 11- 6-56 The F~deral Land Bank %th interest in 160 acres being E/2 W /2, 
of Wichita . Section 9-25N-22W IM 100 861 

6020 '1-18-57 Clare w. Johnson 14/SOths interest in 80 acres being W /2 
SW /4, Section 84-26N-28W 108 650 

6139 6- 7-63 Hal Cooper et ux * interest in 1.60 acres being NW /4 Sec-
tion S4-25N-22W .157 198 

6155 1- 1-59 United States of America ¥.1 interest in 2816.46 acres being Section 
(NM-023827-0kla) 19, East of Federal Hwy 188; S/2, NW/4 

.NW/4, NW/4 NE/4, S/2 NE/4, Section 
20; N 12r Section 21; Section 29, East of 
.Federal Hwy 188; Section SO, East· of · 
Federal Hwy 188; N/2 Section 82, East of 
Federal Hwy 183; W/2, less SW/4 SW/4; 
& W /2 E/2, & E/2 E/2, West of Public 
Road, Section ·33-26N-22W 

6685 4- 1-63 Anna J. Martin All interest in 175.906 acres being S/2, 
Section 32-25N-22W; lying East of State 
Hwy No. 34 (US183) 156 280 

·6559 "12-29-61 Scott W. Hovey et al % intere8t in 640 acres being Section 86-
25N-23W 146 341 
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NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF HARPER 

1720 C. A. Lynch: An undivided % interest in and to 811 the oil, gas and other minerals in and under 
160 acres being NE/4 Section 6-26N-28W. 

1858 D. E. Beaty, et ux: An undivided·% interest in and to all the oil, gas and other minerals in and under 
320 acres being SE/4 Section 14, SE/4 Section 22-25N-26W. 

20~6 J. E. O'Donnell: An lindivided ¥.a interest in and to all the oil, gas and other minerals in and under 
320 acres being SE/4 SE/4 Section 8, NE/4 NEi4 Section 17, S/2 SW/4, NW/4 SE/4, W/2 NE/4, NE/4 
NE/4 Section 9-27N-23W. 

2067 Irving T. Honnold: An undivided % interest in and to all oil, gas and other minerals in and under 
40 acres being SW/4 SE/4 Section 9-27N-23W. · 

2102. Thomas F. Shea: An undivided % interest in and to all the oil, gas and other minerals in and under 
166 acres, being NE/4 Section 17-28N-21W, except 4 acres deeded to Evangelical Lutheran Zions Church 
by Instrument recorded in Book 12 of Deeds, at page 329. 

2103 Thomas F. Shea: An undivided % interest in and to all the oil, gas and other minerals in and under 
160 acres being Lots 8, 4, S/2 NW/4 Section 1-28N-22W. 

2125 Thomas F. Shea: An undivided % interest in and to all the oil, gas and other minerals in and under 
240 acres being S/2 NE/4, SE/4 Section 31-29N-21W. 

2137 Thomas F. Shea: An undivided % interest in and to aU the oil, gas and other minerals in and under 
160 acres being NE/4 Section 8-28N-21W. · 

2146 Kenneth 0. Huff, et ux: An undivided % interest in and to all the oil, gas and other minerals in and 
under 

320 acres being W/2 Section 28-28N-21W. 

2147 Charles C. Crissup: An undivided% interest in and to all the oil, gas and other minerals in and under 
160 acres being NE/4 Section 21-27N-21W. 

2150 William J. Zander, et ux: An undivided% interest in and to all the oil, gas and other minerals in and 
under 

160 acres being E/2 NW/4, W/2 NE/4 Section 25-27N-22W. 

2154 John D. Wilson, et ux: An undivided% interest in and to all tlie oil, gas and other minerals in and under 
160 acres being SE/4 NW/4, E/2 SW/4, SW/4 SE/4 Section 4-27N-20W. 

2169 J. 0. Selman, et ux: An undivided ¥.1 interest in and to all the oil, gas and other minerals in and under 
169.2i Acres being Lots 4, 5, 6 and 7 Section 6-25N-21W. 

2170 Robert G. Rogers, et ux: An undivided % interest in and to all the oil, gas and other minerals in and 
under 

160 acres being NW/4 Section 23-29N-22W. 

2862 Irish Syndicate Live Stock and Loan Company: An undivided % interest iJ:i and to a11 the oil, gas and 
other minerals in and under 

1960.00 acres being S/2 SE/4 Section 15, Si2, NW/4 Section 22, all Section 26; E/2, SW/4 Section 27, 
E/2 NW/4, NW/4 NW/4, NEI4 Section 85-25N-22W. 

2363 Irish Syndicate Live Stock and Loan Company: An undivided lh interest in and to a11 the oil, gas and 
other minerals in and under 

3621.00 acres being S/2 NW/4, Section 16, all of Section 16, Lots 1, 2, E/2 NW/4, NE/4 Section 19, 
NW/4 NW/4, W/2 NE/4, SE/4 NE/4, SE/4 Section 20, NE/4 Section 21, all Section 29, all Section 31, 
N/2 Section 32, E/2 SW/4, NW/4, NW/4 SW/4, E/2 Section 33-25N-22W, except a tract of land con
taining 99.00 acres in the E/2 Section 33-25N-22W which was conveyed to Irish Syndicate Live Stock 
and Loan Company by Quit Claim Deed dated June 13, 1988, by and between H. F. Wilcox Oil and 
Gas Company, party of the first part, and Irish Syndicate Live Stock and Loan Company, party of 
the second part. 
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2364 Irish Syndicate Live Stock and r.c;an Company: An undivided % interest In and to all the oll, gas and 
other minerals in ~d ~der 

4000.00 acres being S/2 Section 4, S/2 Section 6, all Section s; NE/4, N/2 SE/4, N/2 NW/4, S/2 
SW/4 Section 9, E/2 SW/4, W/2 SE/4 Section 10, NW/4, W/2 SW/4 Section 14,-all af Sections 15, 
16, and 17-25N-23W. . 

2366 Irish Syndicate Live . Stock and Loan Company: An undivided % intel'e:Bt in and to all the oil, gas and 
other minerals in and under · · 

8140.00 acres being all of Sections 20 and 21, W/2, E/2 SE/4, SW/4 SE/4, Sectjon 22, NE/4, E/2 NW/4, 
NW/4 NW/4; N/2 SW/4 NW/4 Section 27, all Section 28, N/2, S/2 S/2 Section 29-25N-2SW. . . . . . 

2866 Irish Syndicate Live Stock and Loan Co~pany: An undiVided % interest in and to all the oil, gas an.d 
other minerals in and under 

3440.00 acres being E/2 SE/4 Section 14, all Section 23,.E/2, SW/4 Seetio~ 24, all of Sections 26 and 
26, NE/4, E/2 NW/4, NW/4 NW/4, NE/4 SE/4 Section 35, all Section 36-26N-28W. 

3094 Irish Syndicate Live Stock and Loan Company: An undivided liz interest in and to all the oil, gas and 
other minerals in and under . . . 

1440.00 acres being NW/4 Section 21, SW/4 Section 20, all Section 80-26N-22W, NW/4 Section 24-
26N-23W, S/2 Section 19-25N-22W. . · . 

NON-PRODUCING LEASES 
HARMON COUNTY, OKLAHOMA 

.UIUt Utut Recortl•tl 
No. D•tc C.urur Dtsniption B""! p,.. 

6678 8-28-63 James F. Kromer, et ux All interest in ~120 acres being all of Sec· 
tion S; N/2 & /2 SW/4 & W/2 SE/4 of 

~~~'"'" Section 10-5N-26W. 27 486 

6679 4- 1-63 Walter E. Skaggs, et ux %" interest in 40 acres being SW /4 NW /4 s·os Section 1-5N-26W. 27 

6680 3-28-63 W. S. Kromer, et ux All interest in 360 acres being SE/4 SE/4 
Section 10 & W/4 SW/4 Section 10; & 
N/2 NW/4 & N/2 NE/4 & SW/4 NE/4 & 
NW/4 SE/4 Section 15; % interest in 40 
acres being NE/4 NE/4 Sectl.on 21, all in 
5N-26W. . · . 27 439 

6681 3-28-63 Walter E. Skaggs, et ux AU interest in 320 acres being W /2 & 
SW /4 SE/4 Section 35-6N-26W; all inter-
est in 40 acres being NE/4 ·N·E/4 Section 
2-6N-26W; ¥.. interest in 80 acres .being 
N./2 NW/4 Section l-5N-26W. . 27 437 
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NON-PRODUCING LEASES 
HASKELL COUNTY, OKLAHOMA 

Le.ue Lcdtt Re-d <II 
No. D•l< l.utar Dtscriplillfl BGOl Pqe 

5898 1-16-57 J. W. Banker, et ux All interest in 160.00 acres being NE/4 
See. 20-7N-22E. 173 229 

5899 1- 8-57 East Oklahoma Royalties, All interest in 212.60 acres beiD.g SE/4, 
Inc., et al SE/4 SW/4, E/2 E/2 SW/4 SW/4, 

NW/4 NE/4 SW/4 E!JW/4 Sec. 25-8N-20E. 173 231 

6900 1- 9-57 W. J .. Martin, et al lh interest in 160.00 acres being SE/4 
See. Sl-8N-21E. 178 288 

1- 9-57 Carl K. Rose, et al lh interest in 160.00 acres being SE/4 
Sec. 81-8N-21E. 173 235 

5901 1- 8-57 Helen L. Williams 160/380 interest in 880.00 acres being W/2 
NE/4, NW/4, W/2 NE/4 SW/4, SE/4 
SW/4, W/2 SW/4 Sec. 86, All interest in 
185.00 acres being NW/4 NW/4 NE/4, 
W/2 NE/4 NW/4 NE/4, NE/4 SE/4, 
E/2 NW/4 SE/4, N/2 SE/4 SE/4, 
SW/4 SE/4 SE/4, S/2 SW/4 SE/4, 
W/2 SE/4 SW/4, E!JW/4 SW/4 Sec. 85-
8N-22E. 178 237 

6902 1- 8-67 Tom Bailes, et ux All interest in 240.00 acres being SW /4, 
W/2 SE/4 Sec. 83-9N-21E. 173 289 

5903 1-14-57 Wendell Bonham, et ux All interest in 149.50 acres being S/2 S/2 
less 10.60 acres in SE/4 SE/4, all being 
in Sec. 12-9N-22E. 173 241 

6904 1-14-57 Samuel N •. Kennon All interest in E/2 NW/4 NW/4 SW/4, 
NE/4 NW/4 SW/4, S/2 NW/4 SW/4, 
NE/4 SW/4,S/2 SW/4 Sec.25,NW/4 See. 
36-10N-20E. 178 248 

6905 1-14-57 Louis Foitek, et ux All interest in 480.00 acres being NW/4 
See. 15, N/2 Sec. 16-10N-21E. 173 245 

6906 1-11-67 Lee H. Tyler, et ax All interest in 210.00 acres being S/2 
NE/4, W/2 SE/4, W/2 SE/4 SE/4, 
NE/4 NE/4 SE/4 See. 13-10N-22E. 178 247 

6907 1-11-67 Lee H. Tyler, et ux All interest in 190.00 acres being NW/4, 
N/2 NW/4 SW/4, SW/4 NW/4 SW/4 
See. 18-10N-22E. 178 249 

6908 1- -8-67 Carl K. Rose, et al All interest in 170.00 acres being S/2 
NW/4, SE/4 SW/4, S/2 NE/4 SW/4, 
W/2 SW/4 SE/4, SW/4 NW/4 SE/4 Sec. 
1-10N-22E. 178 251 

6909 1- 8-57 Carl K. Rose, et al lh interest in 160.00 acres being SE/4 Sec. 
36, all interest in 120.00 acres being N/2 
SW/4, SW/4 SW/4 Sec. 36-11N-22E. 178 268 

1- 8-67 ' The Federal Land Bank lh interest in 160.00 acres being SE/4 Sec. 
of Wichita 35-11N-22E. 17'1' 224 

6910 1- 8-67 Jack Rose and Carl K. All interest in 867.89 acres being Lots 1, 
Rose, Trustees, et al 2, 8, 4, S/2 NE/4 Sec. 1-10N-22E, W/2 

SE/4, SE/4 SW/4 Sec. 36-11N-22E. 173 256 

6911 1- 8-67 Jack Rose and Carl K. All interest in 404.74 acres being W/2 
Rose, Trustees SE/4, S/2 NW/4, SW/4 NE/4 Sec. 12, all 

that part of SE/4 See. 11 lying north of 
south line of Midland Valley R.R. R/W 
and all that part SW /4 Sec. 12 lying north 
of south line of Midland Valley R;R. R/W, 
all being in 9N-20E. 178 257 
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··-· . 

uue 
··No. 

6912 1- 8-67 East Oklahoma 
Royaltie~ Inc., et al 

1- 8-57 Zelah Campbell, et al 

.64.09 1-12-67 Lynn May et ux 

6410 1-18-57 Hugh D. Brown et ux 

1-18-67 R. T. Shaw et ux 

Ducriplion 

iS/16 interest in 580.00 acres being E/2 
SE/4, NW/4 SE/4, NE/4 SW/4 ~E/4 
Sec. 10, SW/4 Sec. 11, SW/4, E/2 NW/4, 

. SW/4 NW/4, SE/4 NW/4 NW/4 Sec. 14-
11N-21E. 

3/16 ·interest in 68Q_.OO acres being E/2 
SE/4, NW/4 SE/4, N·E/4 SWl4 SE/4 Sec. 
10, SW/4 Sec. 11, SW/4, E/2 NW/4 SW/4 
NW/4, SE/4 NW/4 NW/4 Sec.14-ll~-21E. 

All interest in 80.00 acres being N/2 
SE/4 Section 26-8N-22E 

All interest. in 80.00 acres being Lot 2, 
SW/4 NE/4 Section 1-'7N-22E 

.An interest in 80.00 acres being Lot 2, 
SW/4 NE/4 Section 1-'7N-22E 

NON-PRODUCING LEASES 
HUGHES COUNTY, OKLAHOMA 

c-s. 
No. 

6186 

uue 
Dill< Lnltn 

6-19-68 Mrs. Letha L. Reed et ux 

6-23-69 G. G. Jones et al 

51/6oth interest in 60 acres being B/2 
SE/4 SE/4 Section 24; NE/4 NE/4, Sec-
tion 26-6N-11E · · 

8.4/60ths interest in 60 acres being S/2 
SE/4 SE/4 Section 24 and NE/4 NE/4 

R<to7tlttl 
Bioot p-

173 269 

173 . 261 

174 867 

174 869 

175 807 

281 2'78 

Section 26-6N-11E 296MS 167 

The above leases subject to Gas Purchase Contract dated July 18, 1960 between Oklahoma Natural Gas Com-
pany, as Buyer, and Wilcox Oil Company, as Seller. · · 

6665 3-81-64 Lottie Loftis et vir All interest in 183.30 acres being Lots 1 
& 2, S/2 NE/4, E/2 SE/4 NW/4. Sec-
tion 1-4N-11E · 862 301 

6667 4~ 2-64 Paul Balinger, et al All interest in 1 '70 acres being NW 14, 
SW/4 SW/4 NE/4 Section 26-4N-10E · MSS62 425 

6669 4-22-64 Jim Shirley et ux 1/6th interest in 50 acres being NW /4. 
NW/4, NW/4 NE/4 NW/4, Section 16-
4N-11E 

6673 4-28-64 The State of Oklahoma All Interest in 100 acres being S/2 SW /4 
NW/4 & W/2 SW/4 Section 6-4N-10E 

6676 8-81-64 Harry S. Medford; et ux * Interest in 80 acres being S/2 SE/4 
Section 1-4N -llE 864 184 

6-1g.:64 Byron C. Eppler, et ux 1/18 interest in 90 acres being W/2 NW/4 
and NW/4NE/4 NW /4 Section lli-4N-11E. 

6-22-64 Chas. A. Neal & Company 2/9 interest in 90·acres being W/2 NW/4 
and NW /4 NE/4 NW /4 Section 16-4N-11E. 

6-26-64 Dema E. Smith '75/900 interest in 90 acres bef§ W/2 
NW/4 and NW/4 NE/4 NW/4 ection 
16-4N-11E. 

5-27-64 Bryce Ballinger 5./90 interest in 90 acres being W/2 NW/4 
and NW/4NE/4NW/4 Section 16~-llE. 

5-27-64 0. H. Miller 5/90 interest in ~0 acres being W/2 NW/4 
and NW /4 NE/4 NW /4 Section 16-4N-11E. 

5-20-64 C. L Barnard, et ux ~ interest in 80 acres being N/2 SE/4 
Section 1-4N-11E. · 

5-19-64 R. R. Horn,. et ux 1/16 interest in 80 acres being N/2 SE/4 
Section 1-4N -llE. 

8-81-64 Jim Shirley, et ux % interest in 80 acres being N /2 SE/4 
Section l-4N-11E. 

EXH_I~IT A-2--Page 36 

·.·.·.··.······ ... , .......... '• .·.· .. · .. ' 

Attorney Review Set W0000382 



l.un UdiC 

!'fa. D6k Lusn Ducriptitm 

6-20-64 :Rosa.Jarrett 1/16 in~t in 240 acres being SW/4 
and N/2 SE/4 Section 1.:4N-11E. 

8-31-64 Juanita Daniel, et vir 1/24 interest in 240 acres being SW /4 
and N/2 SE/4 Section 1-4N-11E. 

8-31-64 Belen Shirley Whitley,.etvir 1/24 interest in 240 acres being BW /4 
and N/2 SE/4 Section l-4N-11E. 

6- 1-64 Jess Harris, Jr., et al 

6-20-64 Charles Kirk, et ux 

5-19·64 Binas Hostettler 

8-81-64 Jim Shirley, et ux 

NON-PRODUCING MINERALS 

1/16 interest in 160 acres being SW/4 
Section 1-4N-11E. . . 

% interest in 160 acres being SW /4 Sec-
tion 1-4N-11E. . 

% "interest in 160 acres being SW/4 Sec-
tion 1-4N-11E. . . · 

6/12 Interest :In 160 
Section l-4N-11E. 

STATE OF OKLAHOMA 
COUNTY OF HUGHES 

acres being SW/4 

RcCOTtiJ 
Baol ,.,, 

1164 Floyd 0. Howarth on and Gas Company: An undivided ~ interest in and to the on, gas and. other min
erals in and wider 
160 acres being SE/4 Section 20-8N-10E. 

8867 John E. Turner, et ux: An undivided 24/160 interest in and to the oil, gas and other minerals in and 
under 
160 acres being SE/4 Section 28-9N-9E. 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY· OF KAY 

2586 Dickson Oil Royalty Company: An undivided 1/80 interest in and to the oil, gas and other minerals in 
and under 
40 acres being SE/4 NEI4 Section 84-25N-1W. 

2586 Dickson Oil Royalty Company: An: undivided 1/960 interest in and to the «!fl, gas and other minerals in 
and under 
160 acres being NW /4 Section S~25N-1W. 
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NON-PRODUCING LEASES 
KINGFISHER COUNTY, OKLAHOMA 

J:A,ue 

No. 

6978 8- 8-57 R. A .. Frakes, et ux 

6979 8- 8-67 Wilford Snethen, et ux 

6019 - 8- 8-57 Peter Yost, et ux 

6388 7-12-61 State of Oklahoma 
(Ls. No. 87-CS-8948) 

6617 12-17-58 G. L. Carey 

6618 4-14-63 Joe 0. Xochenower, et ux 

6650 1-16-64. Thurman L. Hayes, et ux 

6651 2- 4-64 Minnie Mae Toulson 

6652 1-14-64 Elmer S. Boyd, et al 

6653 1-13-64 Sylvan E. Frederich, et ux 

6654 1-22-64 Andrew L. Sage, et ux 

6655 1-14-64 George H. Glessner, et ux 

6656 1-22-64 Mearline Bates 

6657 1-15-64 Charles L. Hobbs, et ux 

6658 1-21-64 Marjorie Ruth Lietzke, et vir 

6659 1-22-64 Earnest Bnmett; et ux 
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All interest in 160 acres being NW /4 
Section 10-16N-7W 

All interest in 160 acres being SE/4 
Section 8-16N-'1W 

All interest in 160 acres being SW /4 
Section 20-16N-8W 

4.22768% interest in 160 acres being 
NE/4 Section 36-19N -9W 

8.9607900% interest in 160 acres being 
SW/4 Section 17-18N-6W, I.M., Subj. to 
1/16 of 7/8 0. R.I. 

3.96079% interest in 160 acres being SE/4 
Section 86-17N-9W, I.M., Subj. to 1/16 of 
7/8 0. R.I. 

40o/o interest in 1.00 acre, more or less, 
being in the SE/4 SW/4 Section 10-16N-
7W, as more particularly described in 
lease. 

40% interest in 8.00 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partic
ularly described in lease. 

40% interest in 4.25 acres being in SE/4 
SW/4 Section 10-16N-7W, more partic
ularly described in lease. 

40% interest in 0.75 acres, more or less, 
being in SE/4 SW/4 Section 10-16N-7W, 
as more particularly described in lease. 

40% interest in 5/Sths acre, more or less, 
being in SE/4 SW/4 Section 10-16N-7W, 
as more particularly described in lease. 

40% interest in 1.00 acre, more or less, 
being in SE/4 SW/4 Section 10-16N-7W, 
as more particularly described in lease. 

40% interest in 18.43 acres being in SE/4 
SW /4 Section 10-16N-'1W, as more partic
ularly described in lease. 

40% interest in 2.50 acres being in SE/4 
SW/4 Section 10-16N-'1W, as more partic
ularly described in lease. 

40% interest in 8.00 acres being in SE/4 
SW/4 Section 10-16N-7W, as more partic
ularly described in lease. 

40% interest in 8.76 acres being in SE/4 
SW /4 Section 10-16N -7W, as more partic
ularly descn"bed in lease. 

165 689 

165 691 

169 614 

180 9 

246 460 

258 147 

259 125 

269 127 

269 180 

259 182 

259 134 

258 188 

258 140 

268 142 

258 144 
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NON-PRODUCING LEASES 
KIOWA COUNTY, OKLAHOMA 

Z..:t~~• 
No. 

'Rtctndt4 
Luttn DucrlptiOtJ Boo! P••• 

6244 6-14-60 Department of Interior 
Bureau of Indian Affairs 
(Contract No. 14-20-206-18266) 

AU interest in 160 acres b~ing SW I 4 Sec
tion 1-7N-UW ·sso «9 

NON-PRODUCING LEASES 
LEFLORE COUNTY, OKLAHOMA 

Rtttm!td 
. I..tsar Bool: Pqc 

6411 1-25-57 C. H. Barry et ux % interest in 120 acres being N/2 SE/4 
& SE/4 SE/4 Section 81-8N~23E '840 588 

NON-PRODUCING LEASES 
LINCOLN COUNTY, OKLAHOMA 

u<JR Lull Rtcardt4 
No. D•u IArror 

1552 7-10-26 J. B. Angel et ux 

6399 8- 3-62 W. Eugene Springer 

NON-PRODUCING MINERALS 

Ducripti, 

All interest in 80 acres being W /2 SW /4 
Section 85-14N-6E 

6/16 interest in 80 acres being N/2 SW/4 
Section 10-16N-4E, Subject to 6/16. of 
118 of 7/8 ORI 

STATE OF OKLAHOMA 
COUNTY OF LINCOLN 

Boot 

72 

200 

2330 J. J. Lancaster: Ali undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being SE/4 Section 7-18N-2E. 

2626 George G. Travis: An undivided % interest in and to the oil, gas and other minerals in and under 
80 acres being N/2 NE/4 Section 14-12N-SE. 

3320 Martha Murphy: An undivided 1/16 mterest in and to the oil, gas and other minerals in and under 
80 acres being E/2 NW/4 Section 18-14N-6E. · 

6258 C. M. Cade, et ux: An undivided % interest in and to the oil, gas and other· minerals in U:d under 
80 acres being N/2.SW/4 Section 4-12N-SE. 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF LOGAN 

2155 H. F. Elsey et ux:· An undivided % interest in and to the oil, gas and other minerals in and under 
80 acres being E/2 SW/4, Section 2-15N-1E I.M. 

Pa&i 

185 

826 

2560 Glen C. Ault.et ux: An undivided 1/5 interest in and to the oil, gas and other minerals in and under 
.160 acres being W/2 SW/4 Section 17; W/2 SE/4 Section 18-17N~4W · 
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NON-PRODUCING LEASES 
MAJOR COUNTY, OKLAHOMA 

u.uc 'U.uc R"M4<4 
No. lNte ut- Dt«riplion 

5033 10-26-61 James Petroleum Corp. 24 interest in 160 acres being NE/4 Sec-
tion 16-20N-16W 

10-30-61 Elmer R. Livingston 1/16 interest in 160 acres being NE/4 Sec-
tion 16-20N-16W 

J0-24-61 A. Pepis 1/16 interest in 160 acres being NE/4 Sec-
tion 16-20N-16W 

11-22-61 H. A. Horwitz 18/160 interest in. 160 acres being NE/4 
Section 16-20N-16W 

11- 8-61 Julius Horwitz 7/160 interest in 160 acres being NE/4 
Section 16-20N-16W 

5481 10-20-65 Jonathan H. Smith et ux All interest in 160 acres being NE/ 4 Sec- · 
tlon 22-21N-13W 

5687 . 9-28-54 Elden K. Barnum et ux All interest in 160 acres being SE/ 4 Sec-
tion 16; an undivided ¥.a interest in 160 
acres being W /2 W /2 Section 20-22N-18W 

5621 7-11-55 Jessee E. Howard et ux All interest in 160 acres being SW/4 Sec-
tion 27-28N-12W 

5960 8- 2-57 Ethel M. Fahey. et vir All interest in 160 acres being NE/4 Sec-
tion 18-20N-9W I.M. 

5968 8- 4-57 Harvey B. Hammer et ux All interest in 870 acres being S/2, NE/4 
South & East of RR R/W, Section 12-
20N-10W I.M. 

5484 10-22-54 J. C. Abbott et ux All interest in 160 acres being SE/4 Sec-
tion 2-21N-13W 

STATE OF OKLAHOMA 
COUNTY OF MAJOR 

NON-PRODUCING MINERALS 
1717 C Hudspeth: An undivided Y.! interest in and to the oil, gas and other minerals in and under 

161.10 acres being . 
L,t 2 Section 10; N/2 NE/4 Section 15; NW/4 NW/4 Section 14-22N-18W. 

Bd 

228 

228 

228 

228 

228 

156 

156 

160 

179 

179 

156 

1718 S. D. McReynolds: An undivided 11.1 interest in and· to the oil, gas and other minerals in and under 
160 acres being · 
SW/4 Section 2-20N-15W. 

2167 C. A. Lynch: An undivided Y.! interest In and to the oil, gas and other minerals in and under 
160 acres being 
NW/4 Section 25-23N-11W. 

P•s• 

227 

231 

229 

288 

286 

319 

58 

849 

885 

549 

889 

2175 Thomas R. Libby, et ux: An undivided * interest in and to the oil, gas and other minerals in and under 
160 acres being 
SE/4 Section 86-28N-11W. 

2553 W. H. Cobbs: An undivided 1,2 interest in and to the oil, gas and other minerals in and under 
160 acres being 
W/2 NE/4, W/2 SE/4 Section 26-20N-15W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF MciNTOSH 

2587 Dickson Oil Royalty Company: An undivided 11.1 interest in and to the oil, gas and other minerals in and 
under 
80 acres_being W/2 NW/4 Section S0-9N-14E 
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·STATE OF· OKLAHOMA 
· ·~OUNTY OF NOB~ 

NON-PRODUCING MINERALS 
2590. Dickson Oil Royalty Company: An undivided 11088/257400 interest in and to the oil, gas and !>ther min-

erals in and. under . · 
160 acres ~ SE/4 Section 2-24N-:-1W. 

2589 Dicltson Oil Royalty Company: An undivided 1/39 interest in and to the oil, ,gas and other minerals 
in and under . . 
160 acres being SW/4 Section 2-24N-1W. 

NON-PRODUCING LEASES· 
OKFUSKEECOUNTY, OKLAHOMA 

umn 

8866 4- 6-19 Shawnee Severs 
#38772 I27 ind. 2352 

All interest in 40 acres being SE/4 NW /4 
Section 31-11N-10E B-60 666 

STATE OF OKLAHOMA 
COUNTY OF OKFUSQE 

NON-PRODUCING MINERALS 
1222 Floyd 0. Howart 011 and Gas Company: An undivided % Interest in and to the oil, gas and other 

minerals in and under · · 
100 acres bein~ S/2 SW/4 SW/4 Section 4; W/2 NW/4 Section 9-12N-9E. 

1234 Floyd ·o. Howart OD and Gas Company: An undivided :~,&. interest in and to the oil, gas and other 
·minerals in and under . . 
80 acres being W/2 SE/4 Section 16-18N-10E. 

2591 Dickson Oil Royalty Company: An undivided 1/10 interest 'in and to the oil, gas and other minerals 
in and under · · 
40 acres being NW/4 NW/4 Section 26-1SN-10E. 

2592 Dickson Oil Royalty Company: An undivided 7/820 interest in and to the oil, gas and other minerals 
in and un«Jer · 
160 acres being S/2 SE/4 Section 22; N/2 NE/4 Section 27-1SN-10E. 

6620 Dorcas F. Chapman, et vir: A full interest in and to the oil, gas and other minerals in and under 
40 acres being SW/4. SE/4 Section 26-10N-9E. 

13 

NON-PRODUCING LEASES 
OKMULGEE COUNTY, OKLAHOMA 

8- 6-18 Peter Colem~ et ux 

Ducriplion 

All interest in 80 acres being W /2 SE/4 
Section 84-15N-11E . M1S9 423 

STATE OF OKLAHOMA 
COUNTY OF. OKMULGEE 

NON-PRODUCING MINERALS 
2593 Dickson Oil Royalty Company: An undivided 1/40 interest in and to all the o'il, gas and other minerals 

in and under . · 
40 acres, being E/2 E/2 SW/4 Section 21-14N-11E 
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NON-PRODUCING MINERALS . 

STATE OF OKLAHOMA 
COUNTY OF PAWNEE 

2596 Dickson Oil Royalty Company: An undivided 8/820 interest in and to all af the oil, gas and other min
erals in and under 
120 acres being N/2 SE/4 & SW/4 SE/4 Section 26-20N-6 E 

NON-PRODUCING MINERAI.B 

STATE OF OKLAHOMA 
COUNTY OF PAYNE 

2586 Ma?tba E. Stage: An undivided 1/32 interest in and to all of the oll, gas and other minerals in and under 
160 acres being SW/4 Section 8-19N-1W 

8866 Dick Ross: An undivided 15/120 interest in and to all of the oil, gas and other minerals in and under 
120 acres being S/2 SW/4 and NE/4 SW/4 Section 29-19N-6E · 

STATE OF OKLAHOMA 
COUNTY OF PO'ITAWATOMIE 

NON-PRODUCING MINERALS 
980 L. Medlin: An undivided 1/16 interest in and to all of the oil, gas and other minerals in and under 

160 acres being E/2 NE/4 Section 7 and W/2 NW/4 of Section 8-8N-8E 

996 J. C. Cooke Oil & Gas Co.: An undivided 'h interest in and to all of the oil, gas, coal and other minerals 
in and under · 
160 acres being NW 14. Section 21-11N-5E 

1681 J. J. Lancaster: An undivided 8/82 interest in and to all of the oil, gas and other minerals in and under 
160 acres being NW/4 of Section 17-9N-5E 

2528 Geo. M. McDaniel: An undivided 1/16 interest in and to all of the oil, gas and other minerals in and 
under 
80 acres being N/2 NE/4 Section 22-6N-8E 

2604 Dickson Oil Royalty Company: An undivided 1/320 interest in and to all of the oil, gas and other 
minerals in and under 
160 acres being all of the SE/4 Section 17-8N-5E 

2606 Dickson Oil Royalty Company: An undivided 8/40 interest in and to all of the oil, gas and other 
minerals in and under 
The North 58 ¥.i acres of the W/2 SW/4 Section 12-8N-4E 

2607 Dickson Oil Royalty Company: An undivided 8/820 interest in and to all of the oil, gas and other 
minerals in and under 
160 acres, being all of the NW/4 Section 82-8N-4E 

2608 Dickson Oil Royalty Company: An undivided 8/160 interest in· and to all of the oil, gas and other 
minerals in and under 
26% acres being the South 26% acres of W/2 SW/4 Section 12-8N-4E 

2609 Dickson Oil Royalty Company: An undivided 1/48. interest in and to all of the oil, gas and other 
minerals in .and under 
60 acres being SW/4 NW/4 and W/2 SE/4 NW/4 Section 4-8N-4E 

2610 Dickson Oil Royalty Company: An undivided 1/50 interest in and to all of the oil, gas and other 
minerals in and under 
100 acres being NW/4 SE/4, SW/4 NE/4 and S/2 SE/4 NE/4 Section Sl-9N-4E 

4948 Hazel A. Smallhorn: An undivided 1il60 interest in and to all of the oil, gas and other minerals in and 
under 
80 acres being N/2 NW/4 Section 23-6N-SE 

5159 Jack W. Page: An undivided 1/820 interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 8-8N-5E 

6202 L. 0. Carter Oil Company: An undivided 3/160 interest in and to all of the oil, gas and other minerals 
in and under 
160 acrea being S]\:/4 Section 17-7N-3E 
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NON-PRODUCING LEASES: 
ROGER: ~LLS COUNTY, OKLAHOMA 

u.uc l.un R«artl<d 
No. D•t< 

6030 7..:19-57 

6070 7-19-57 

6122 4- 9-68 

10-11-68 

z...- "Ducrit>ti01J 

.Apple Woman ··All interest m 160 acres being SE/4 Sec· 
(Contract #14-20-205~1305) tion 26-14N-21W 

Jonatha,n Red· Bird et al All interest in 160 acres being SE/4 Sec-
(Contract #14-20-205-1806) tion 88-14N-21W 

L. 0. Robinson et al All interest in 558.60 acres being N /2, 
SW/4, N/2 SE/4, except 1.60 acres in 
NW/4 SW/4 SW/4 and % interest·so.oo 
acres being S/2 s·E/4, Section 25-18N-22W 

Maye E. Harrison :s,& fn~st in 80 acres being S/2 SE/4 
· Section 25-18N-22W 

STATE OF OKLAHOMA 
COUNTY OF ROGER MILLS 

NON-PRODUCING MINERALS 

B~i· 

81 

21 

68 

2286 L. L. Cheever: An undivided ·lf.l interest in and to the oil, gas and other minerals in and under· 

,_ 

85 

149 

666 

161.66 acres being Lot 8, Section 6; Lot 1, Section 7-16N-24W I.M~; N/2 NE/4 Section 12-16N•26W I.M. 
. . . ·. 

2260 A. G. Gray: An undivided ¥.! interest in the. oil, gas and other minerals in and under 
80 acres being E/2 SE/4 Section 10-16N-26W I.M. · 

2259 Edd Parvin.et.ux: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
160 acres being S/2 NW/4, N/2 SW/4 Section 10-16N-22W 

2271 J. W. Dutton: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
400 acres being NE/4, N/2 SE/4; E/2 NW/4, SW/4 NW/4, NW/4 SW/4 Section 22-13N~23W I.M. 

2282 A. G. Gray: An undivided ¥.! interest in and to the oil, gas and other minerals in and under 
. l60 acres being SE/4 SE/4, less 0.60 acre along West side, Section 3; N/2NE/4, SW/4 NE/4, Section 

16-15N-23W I . .M. 

2314 A. G. Gray: An undivided ¥.! interest in and to the oil, gas and other mil;lerals in an.d under 
160 acres being S/2 SW/4 Section 17; N/2 NW/4 Section 20-16N-26W I.M. 

2316 J. L. King et ux: An undivided ¥.! interest in and to the oil, gas and otber minerals in and under 
160 acres being SE/4 Section 86-15N-26W I.M. ·. · 

2328 E. E. Davenport: An undivide!i ¥.! interest in and to the oil, gas and other minerals in and under 
160 acres being W/2 NE/4, SE/.4 NE/4, NE/4 NW/4, Section 28-16N-22W 

2329 E. E. Davenport: An undivided % interest in and to the oil, gas &.nd other minerals. in and under 
160 acres being SE/4 NW/4, N/2 SW/4, SE/4 SW/4 Section 28-16N-22W . 

2S60 E. E. Daven_port: An undivided. lA! interest in and to the oil, gas and other minerals in and under 
160 acres being NW/4 Section 28-16N-26W 

2397 Louisa Keller et vir: An undivided ¥.! intereet. in and to the oil, gas and other minerals in and under 
400 acres being W/2, SW/4 SE/4, Section 26; "NE/4 NE/4 Section 27-16N-26W I.M. 

2465 F. P. Thorne, et ux: An undivided ¥.! interest in and to tbe·oil, ga_s and other minerals in and under 
240 acres being W/2 NW/4, Section 3; E/2-NE/4 Section 4; N/2 SW/4 Section 19-16N-21W 

2650 W. H. Cobbs: An undivided % interest in and to the oil, gas and other minerals in and under 
160 acres being NE/4 Section 16-16N-26W 

2626 Dickson Oil Royalty Company: An undivided % interest in and to the oil, gas and other minerals in.and 
under· · 
160 acres being Lot 4, Section 2; Lot 1, Section 8-14N-22W; S/2 SW/4, Section 35-16N-22W 

2626 Dickson Oil Royalty Company: An undivided * interest in and. to the oil, gas and othe~ minerals in and 
under 

.120 acres being S/2·NE/4, NE/4 SE/4 Section 23-15N-22W 
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2627 Dickson on Royalty Company: An undivided % interest in and to the oil, gas and otller minerals in and 
under 
160 acres being N/2 SW/4 Section 7-14N-21W; E/2 SE/4 Seetion 12-14N-22W 

2628 Dickson Oil Royalty Company: An undiVided ¥..,. interest in imd to the oil, gas and other minerals in and 
under 
160 aeres being SW/4 Section 84-16N-21W 

2629 Dickson Oil Royalty Company: An undivided % interest in and to the ofl, gas and other minerals in and 
under 
40 acres being NW/4 NW/4 Section 14-14N-21W 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF SEMINOLE 

2615 Dickson Oil Royalty Company: An undivided 1/80 interest in and to all the oil, gas and other minerals 
in and under 
80.00 acres being E/2 SE/4 Section 24-8N-6E 

979 L. Medlen: An undivided 1/24 interest in and to all the oil, gas and other minerals in and under 
120.00 aeres being N/2 NE/4, SW/4 NE/4 Section 26-9N-6E 

2614 Dickson Oil ROyalty Company: An undivided 1/120 interest in and to all the oil, gas and other minerals . 
in and under 
120.00 acres being S/2 SW/4, NE/4 SW/4 Section ll-8N-6E 

NON-PRODUCING MINERALS 

STATE OF OKLAHOMA 
COUNTY OF STEPHENS 

980 J. C. Cooke Oil & Gas Co.: An undivided % interest in and to all the oil, gas and other mip.erals in and 
under 
163.21 acres being Lota 8, 4, E/2 SW/4 Section 19-2S-4W 

946 J. C. Cooke Oil & Gas Co.: An undivided % interest in and to aD the oil, gas and other minerals in and 
under 
40.00 acres being NW I 4 SE/4 Section 6-SS-4W 
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"NON-PRODUCING LEASES 
WASIDTA COUNTY, OKL.AliOMA 

Udlt Udlr R«rmltl 
No. D.rt "k11or· o .. cri,tlrm Boot P4r 

6044 '1- 6-6'1 Marybelle (Curtis)· All interest in 160.~0 acre~ being. SE/4 
Lone Bear- Contract Sec. 3-11N-1'1W. 305 267 
14-20-206-1230 

6190 10- 8-69 :M. A. Prichard, et ux · An·interestin 80.00 acres being E/2 NE/4 
and ~ interest in 80.00 acres being W /2 
NE/4 Sec. ~S-8N-16W. 805 446 

6193 10- 8-59 Preston A. Godfrey, et ux All interest in 240.00 acres beiDg SW /4 
· Sec. 27, E/2 SE/4 Sec. 28-aN-16W. 305 443 

6229 5-17-60 Bret Record, et ux All interest ill 160.00 acres being S~/4 
Sec. 21-8N~15W. 306 466 

6230 5~18-60 R. M. Kobs, et al ·All interest in 160.00 acres being SE/4 
Sec. 88-9N-15W. 805 46i 

6231 6-18-60 R. M. ·xobs, et al JA, interest in 160.00 aeres being NE/4 
Sec. 20-8N-15W. 806 ·467 . 

5"18-60 E. M. Bradbury, et ux 1/6 interest in 160.00 acres being NE/4 
See. 20.-8N-15W. 806 471 

5-18-60 Gladys L. Butterfield, et vir 1/6 interest in 160.00 acres being NE/4 · 
Sec. 20-8N-15W. 805 467 

6-18-60 M8rgaret E. Daniela 1/6 interest in 160.00 acres being NE/4 
·see. 20-SN-15W. 306 469 

6250 6-22-60 Fred Wheeler, et al All interest in 146.60 acres beiDg Lot 6 
in NW/4, Lot 1 in SE/4, Lot 4 iri SW/4 
Sec. 85-8N-14W. 8os ·263 

6258 6-22-60 Flora Satepeahtaw, et.al All interest in .162.65 acres being Lot. 1 of 
Contract 14-20-0206-182'11 · SE/4 Sec. 34, Lots· 8, 4, 5, 6, SW/4 SW/4 

Sec. 85-8N-14W. 306 266 

6263 7-28-60 James E. Derryberry, et ux All interest in 160.00 acres being· S/2 
SW/4, W/2 SE/4 Sec. 16-8N-14W. 80'1 619 

6268 9-10-60 Harvey Sch~dt, et al All interest· in 160.00 -acres being SW /4 
Sec. B-aN-14W. 807 628 

6269 9- 6-60 I,.. B: Weidenmaier, et ux lh interest in 160.00 acres being SW/4 
Sec. 2~8N-14W. 316 251 

6276 . 3-19-60 Prudie Two Crows- Ail interest in 160.00 acres being NE/4 
Contract #14-20-205-2222 Sec. 19-10N-16W. 805 261 

6277 1-18-61 Charlie· MeComack, Jr., et ux All interest in 80.00·acres being E/2 NE/4 
Sec. 81-9N-15W. 305 485 

6288 ·1-13-61 Minnie Lee Harrison All interest in 80.00 acres being N/2 
NEI4 Sec. 80-9N-16W. 805 489. 

4550 6-19-68 Carl F. Kayser, et ux All interest in 160.00 acres being· SE/4 
See. 14-llN-l'lW. 298 41 

455.1 6-. 9-68 Eddie H. Kayser All interest in 320.00 acres being W/2 
sec. 22-11N-17W. · 298' 39 

4590 9-24-58 George W. Reimer, et"ux All interest in 160.00 acres beip.g SE/4 
Sec. 28-11N-16W. 298 59 

4591 9-2~58" Henry J. Vogt, et ux. All interest in 160.00 acres being SW /4. 
Sec. 26-10N-16W. 298 5'1 

4596 9-24-58 George W. Reimer, et ux .All interest in 160.00 acres ~ing ~E/4 
Sec.17-11N-16W. 298 65 
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u•n u.ue 
No. D•t• l.u101 

4731 5-17-60 Ollie Nix, et vir 

5-17-60 Bessie.Fletcher, et vir 

5050 10- 8-69 Maud Chappelear 

5063 2-13-61 Emil Gemaehlich 

5064 1-10-61 Charlie McComack, Jr., et ux 

6069 2-14-61 Margaret Hom 

5070 1-IO-e1 Charlie Maupin 

6072 1-13-61 Leo George Vogt, et ux 

5079 1-10-61 Charlie Maupin 

6080 10- 8-59 Albert W. Cooper, et ux 

6081 2-14-61 Q. L. Megli, et ux 

6082 2-14-61 0. L. Megli, et ux 

6087 1-10-61 J. M. Price, et ux 

6094 1-10-61 Barney L. Brence, et ux 

5110 10- 6-59 Lester A. Richey, et ux 

5111 1-12-61 Ed Huebert, et ux 

6174 2-14-61 Edward Mulder, et al · 

6176 2-14-61 Cora Mae Bennett 
Stratton, et aJ 

5177 10- 6-59 Edd J. Mandrell, et ux 

5289 1- 9-68 Alfred Stehr, et ux 

6010 6-28-57 John Bergen, et ux 

6086 '1- 6-57 Standing Woman 
Contract 14-20-206-1228 

6037 7- 6-67 Walking Ahead 
Contract 14-20-205-1227 

5071 1-10-61 William W. Maupine et ux 
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DettripliOfl Boot Pqe 

All interest in 80.00 acres being E/2 SW/4 
Sec. 28-9N-14W. 305 463 

All interest in 80.00 acres being W /2 
SW/4 Sec. 28-9N-14W. 805 465 

All interest in 160.00 acres being NW /4 
Sec. 1-8N-16W. 805 433 

All interest in 240.00 ·acres being S/2 
SE/4, SW/4 Sec. 4-10N~18W. 805 497 

All interest in 80.00 acres being S/2 
NE/4 Sec. 30-9N-15W. 805 4.77 

All interest in 160.00 acres being SW /4 
Sec. 17-9N-16W. 305 505 

lh interest in 80.00 acres being W/2 NE/4 
Sec. 18-9N-16W. 305 481 

All interest in 80.00 acres being W /2 
SE/4, lh interest in 80.00 acres being 
E/2 SW/4 Sec. 11-9N-15W. 805 491 

lh interest in 157.64 acres being Lots 1, 
2, E/2 NW/4 (NW/4) Sec. 18-9N-10W. 805 479 

All interest in 80.00 acres being Ef2 SE{4 · 
Sec. 11-8N-16W. 805 485 

All interest in 80.00 acres being S/2 NE/4 
Sec. 14-11N-14W. 805 601 

All interest in 160.00 acres being SE/4 
Sec. 14-11N-14W. 805 495 

All interest in 160.00 acres being SE/4 
Sec. 20-9N-15W. 805 4'15 

All interest in 160.00 acres being NW /4 
Sec. 20-9N-15W. 305 487 

All interest in 808.45 acres being Lots 1, 
2, E/2 NW/4, NE/4 Sec. 7-8N-15W. 806 463 

All interest in 160.00 acres being SW /4 
Sec. 29-10N-16W. 806 473 

All interest in ·160.00 acres being Lots 8, 
4, S/2 NW/4 See. 1-9N-14W. 805 498 

All interest in 160.00 acres being SE/4 
Sec. 1-9N-14W. 806 499 

All interest in · 80.00 acres being S/2 
NW/4 Sec. 12-8N-16W. 806 441 

All interest in 160.00 acres being NW /4 
Sec. 18-11N-17W. 805 511 

All interest in 160.00 acres being NE/4 
Sec. 1-11N-15W. 289 67 

All interest in 72.90 acres being Lots 6 & 
7 in SW /4 Sec. 6-11N-16W. 

All interest in 92.95 acres being W /2 
Wf2 Lot 3, W/2 W/2 SE/4 NW/4 & Lots 
4, 5 of NW/4 See. 6-11N-16W. 

lh interest in 80 acres being E/2 NE/4 
Section 18-9N-15W. 805. 488 
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NON-PRODUCING MINERALS 

· STATE OF OKLAHOMA 
COUNTY OF WASHITA 

2618 Dickson Oil Royalty Comp~y: An undivided % interest in and to ·an the oil, gas ·~d .other minerals in 
and.under · 

160.00 acres being NW /4 Sectio~ 14-11N-16W 

NON-PRODUCING LEASES 
WOODS COUNTY, OKl.AHOMA 

uue uttn Ruardo/ 
No. Dille Ltmm o.,.,;,,;., Bool Pd&• 

5317 8-28-63 . Hazel Edna Pfleider, et vir All interest in 160 acres being SE/4 Sec-
tion 27-29N-14W · 229 50~ 

5824 10- S-62 Neva Fern Wilhite, et vir All interest in 127.30 ~es being Lots 3 
& 4, S/2 NW/4 Section 16-29N-14W . 219 220 

5855 8-29-68 Pearl Hood, et al All interest in 160 acre~:~ b~ing NE/4 Sec-
tion 2-28N-14W 280 45 

5356 8-29-68 Alvin W. Sternberger All interest in 160 acres being NE/4 Sec-
tion 10-28N-14W 280 12 

6628 7-14-55 Nora L. Laycox, et al All interest in 80 acres being Nl2 SEI4 
Section 11-24N-15W 161 193 

6629 '1-14-55 Julia P. Krobb, et vir All interest in 80 acres .being Sl2 SEI4 
Section 11-24N -loW 151 195 

5630 7-18-55 John A. Ball, et ux All interest in 160 acres being SW I 4 Sec-
tion 8-2'7N-15W 151 197 

6632 '1-18-55 Isaac Jaekel, et ux. All interest in 160 acres being SE/4 Sec-
tion 24-27N-'15W 161 190 

6635 7-14-55 Alta B. McCann, et al All interest in 160 acres being S/2 SW/4 
Section 24; W/2 NW/4 Section. 25-2~-
15W 151 256 

5636 8-12-57 John B. Hull~ et ux All mterestin 280 acres being N/2 SW/4 
Section 85•24N-15W; I.M.; SW/4 & SW/4 · 
NW/4 Section 11-?SN-16W. .. 152 49 

6689 10-ll-55 The. Atkinson, Warren and % interest in 160 acres being NW /4 Sec-
Henley Company, a Corporation tion 33-28N-16W 158 84 

. . . 
7-22-65 WalterS. King, et ux % interest in 160 acres being NW I 4 Sec- · 

. tion 83-28N-16W 158 32 

5690 7-22-55 . WalterS. King, et al All interest in 160 acres being NE/4 Sec-
tion 83-28N-15W 158 .. 36 

5'127 8-16-56 . Ida Wagner All interest in 80 acres being S72 SW 14 
Section 9-26N-18W 161 467 

6685 8- 1-63 George F.- Keck, et a1 All interest in 160 acres being SW /4 Sec-
tion 1-28N-14W 280 430 

6584 8- 1-63 George F. Keck, et al All interest in 160 acres being SEI4 Sec-
tion 81-29N-18W . 280 428 
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6592 9-13-63 Ralph H. Trenary All interest in 165.91 acres being Lots 1 & 
2, S/2 NE/4 Section 8-28N-14W. The 
above lease subject to Operating Agree-
inent dated 2-26-64, between J. M. Huber 
Corporation, as Operator, and Wilcox Oil 
Company and Continental Oil Company 
as non-Operators in which Wilcox Oil 
Company owns 83.3833%. 

6639 U-16-61 Frank A. Scripsiek, et ux lh interest in 166.24 acres being Lots 1 & 
2, E/2 NW/4 Section 81-29N-13W 

6640 11-16-61 Frank A. Seripsfek, et &1 % interest in 165.01 acres being Lots 1 & · 
2, S/2 NE/4 Section 1-28N-14W 

6641 11-16-61 Frank A. Seripsick, et ux lh interest in 160 acres being NE/4 Sec-
tion 7-28N-18W 

6642 11-21-61 Wilbur H. Tanner, et ux % interest in 160 acres being SW/4 Sec-
tion 32-29N-13W 

6643 11-25-61 Clair Grace Roberson, et a1 "AA interest in 160 acres being NW I 4 Sec-
tion 32-29N-1SW 

6644 6-22-59 Lula B. Grant, et al "AA interest in 160 acres being NE/4 See-
tion 36-29N-14W 

6645 12- 2-61 Guy J. Ebersole, et ux % interest in 164.62 acres being Lots 3, 4 
& 5, SE/4 NW/4 Section 6-28N-13W 

6646 12- 6-61 Guy Ebersole, et al % interest in 168.74 acres being Lots 8 & 
4, E/2 SW/4 Section S1-29N-13W 

6660 2-28-64 T. W. Mantz, et al All interest in 90 acres being North 90 
acres of NW/4 Section 26-29N-14W 

STATE OF OKLAHOMA 
COUNTY OF WOODS 

NON-PRODUCING MINERALS 

Boat 

231 

213 

218 

213 

218 

218 

218 

213 

213 

234 

1718 C. Hudspeth: An undivided % interest in and to all the oil, gas and other minerals in and under 
160.00 acres being S/2 SW/4 Section 23, E/2 NW/4 Section 26-27N-18W 

1991 W. G. Parker: An undivided % interest in and to all the oil, gas and other minerals in and under 

i60.00 acres being NW/4 Section 1S-23N-14W 

, ... 

15 

179 

182 

200 

197 

188 

185 

194 

191 

579 

2140 Edward Snavely et ux: An undivided % interest in and to all the oil, gas and other minerals in and 
under 
840.71 acres being Lots 1, 2, 4, S/2 NE/4, S/2 NW/4, NE/4 SW/4, S/2 SW/4, SE/4 Section 14, Lot 1, 
S/2 NE/4, S/2 SE/4 Section 15, NE/4 Section 23-29N-18W 

2165 Edward Snavely et ux: An undivided % interest in and to all the oil, gas and other minerals in and 
under · 

2080.00 acres being S/2 NE/4, SE/4 Section 17, W/2 W/2 Section 21, E/2, S/2 NW/4, SW/4 Section 
20, S/2 SE/4, NE/4 SE/4, S/2 SW/4, NW/4 SW/4 Section 29, S/2 NW/4, S/2 Section 32, N/2 
Section 38, SW/4 Section 33-29N-18W 

2166 Edward Snavely et ux: An undivided * interest in and to all the oil, gas and other minerals in and 
under 

200.00 acres being SW/4 Section 17, NE/4 NW/4 Section 20-29N-18W 

2180 E. E. Whatley: An undivided % interest in and to all the oil, gas and other minerals in and under 

160.00 acres being SE/4 Section 23-29N-19W 

2131 E. E. Whatley: An undivided % interest in and to all the oil, gas and other minerals in and under 

160.00 a~s being SE/4 Section S4-29~-19W 
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NON-PRODUCING LEASES 
WOODWARD COUNTY, OKLAHOMA 

utUt wtlll R«ardtd 
No. o.,. Lcuor Ducri~lion · Boo~ P•r• 

6748 6-13-66 C. E. Cross, et ux All interest in 160 acres being E/2 NW/4, 
• W/2 NE/4 Section 21-22N-18W 117 229 

6768 8-18-66 Lizzie J. Chastel All interest in 80 acres being N/2 SW/4 
Section 36-23N-17W, I.M. 117 411 

67?1 6-22-56 Frank A. Roedell, et ux ¥.! interest in 160 acres being NE/4 Sec-
tion 21-23N-17W ~17 673 

5932 11- 1-61 Hazel M. Randolph,, Ind. 1M interest in 80 acres being W/2 SW/4 
and as Executrix of the Section 10-2SN-22W 183 116 
EstBte of L; S. Randolph, 
Deceased 

10-23-61 P. M. Buckley :!,{. interest in above described lands. 183 114 

10-28-61 L. H. Witwer, et ux 'AI interest in above described lands. 188 112 

6933 10~23-61 James F. Nagle, et al :!,{. interest in 80 acres being E/2 SW/4 
Section 21-24N-20W 183 120 

10-28-61 L. H. Witwer, et ux :!,{. interest in above described lands. 183 119 

11-1-t11 Hazel M. Randolph, Ind. 1M interest in above described lands. 183 122 
and as Executrix of 
the Estate of L. S. 
Randolph, Deceased 

5934 10-31-56 Robert G. Feese, et ux 192/1024 interest in 137.29 acres being 
Lots 8 & 4, SE/4 NW/4 Section 3-24N-
21W 127 280 

6985 11-1-56 T. H. Rutledge, et ux :!,{. interest in 200 acres being E/2 NE/4; 
NE/4 SE/4; Section 10; SW/4 NW/4; 
NW/4 SW/4; Section'11-24N-21W 123 470 

11- 1-56 The Federal Land Bank :!,{. interest in 40 acres being NE/4 NE/4 
of Wichita, Kansas Section 10-24N-21W 123 600 

6986 11- 2-56 Mable J. Binding, a widow 1/16 interest in 160 acres being SW/4 
Section 12-24N-21W 128 688 

11- 1-66 Cora Jividen, a widow % interest in 160 acres being SW /4 Sec-
tion 12-24N-21W, I.M. 128 592 

11- 1-56 L. S. Randolph 'AI interest in 160 acres being SW /4 Sec-
tion 12-24N-21W 123 596 

6566 8- 8-63 United States of America liOo/o interest in 284.54 acres being Lots 1, 
2, 8, 4 and SE/4 NE/4 and NE/4 SE/4 
Section 5-24N-22W 
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STATE OF OKLAHOMA 
COUNTY OF WOODWARD 

NON-PRODUCING MINERALS 
2126 Gottfried Feil: An undivided * interest in and to all of the oil, gas and other minerals in and under 

160 acres being SE/4 Section 28-22N-22W 

2186 George Stricker: An undivided * minerals interest in and to all of the oil, gas and other minerals in 
and under · 
160 acres being W/2 NE/4 and W/2 SE/4 Section 84-22N-22W 

2145 R. H. Cox: An undivided ~ interest in and to all of the oil, gas and other minerals in and under 
820 acres being S/2 Section 22-23N-22W 

2151 Wood Syrie: An undivided * interest in and to all of the oil, gas and other minerals in and under 
160 acres being W/2 SW/4 and SW/4 NW/4 of Section 8; and NW/4 NW/4 Section 17-21N-19W 

2152 George Stricker, Jr.: An undivided ~ interest in and to all of the oil, gas and other minerals in and 
under 
160 acres being E/2 NV/(4 and NE/4 SW/4 and NW/4 SE/4 of Section 18-22N-21W 

2156 Ferninand Beuke: An undivided ~ interest in and to all of the oil, gas and other minerals in and under 
80 acres being E/2 SW/4 Section 26-21N-22W 

2163 Henry A. Dorner: An undivided ~ interest in and to allof the oil, gas and other minerals in and under 
160 acres being NE/4 Section 83-21N-20W 

2168 Harry E. Rogers: An undivided % interest fn and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 31-22N-21W 

2183 Vernie L. Smith: An undivided ¥.s interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 12-21N-20W 

2184 L. B. Krouth: An undivided * interest in all of the oil, gas and other minerals in and under 
80 acres being N/2 NW/4 Section 27-22N-20W 

2195 John Raymond Nelson: An undivided ¥.s interest in and to all of the oil, gas and other minerals in 
and under 
160 acres being W/2 NW/4 Section 5 and E/2 NE/4 Section 6-21N-19W 

2046 Edward L. Leighton: An undivided one-half (~) interest in and to all of the oil, gas and other minerals 
in and under and that may be produced from 
2,840 acres,.more or less, being all of SW/4 & W/2 SE/4 & SE/4 SE/4 Section 22; and N/2 NE/4 & 
NW/4 & N/2 SW/4 & SW/4 fiW/4 Section 27; and E/2 Section 28; and all Section 83; and W/2 NW/4 
and SW/4 SW/4 Section 34, all in 26N-18W; and W/2 NW/4 and SW/4 Section 4; and all Section 6; 
and NW/4 and W/2 NE/4 Section 8, all in 25N-18W 

2093 W. H. Lothman: An nndivided ¥.s interest in. and to all of the oU, gas and other minerals in and under 
160 acres being NE/4 Section 14-20N-21 W 

2096 W. H. Lothman: An undivided lh interest in and to all of the oil, gas and other minerals in and under 
820 acres being W/2 SW/4 Section 2; and E/2 SE/4 Section 8; and SE/4 NW/4 and N/2 SW/4 and 
SW /4 SW /4 . ~ection 11, all in 20N -20W 

2099 Floyd 0. Howarth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160 acres being S/2 NE/4 and N/2 ~E/4 Section 20-22N-17W 

2100 Floyd 0. Howarth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160 acres being E/2 SW/4 and NW/4 SW/4 and SE/4 NW/4 Section 21-22N-17W 

2116 W. H. Lothman: An undivided lh interest in and to all of the oil, gas and other minerals in and under 
320 acres being E/2 Section 13-21N-21W 

2119 M. L. Bleckley: An undivided lh interest in and to all of the oil, gas and other minerals in and under 
160 acres being SE/4 Section 32-22N-21W · 

2120 George Stricker, Jr.: An undivided lh interest in and to all of the oil, gas and other minerals in and 
under 
159 acres, being NW/4, except 1 acre out of center of the North side of said quarter, of Section 27-
22N-22W 

2121 Floyd 0. Howarth: An undivided "h interest in and to all of the oil, gas and other minerals in and under 
160 acres. being NE/4 Section 16-26N-19W 
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2201 J, M. Erwin: An undivided % interest in imd to all of ·the oil, gas and other minerals In !md under and 
that may be produced from · · · 
1,094.68 acres, more or less, being Lots 6 & 'I of Section 81-21N-1'1W; and Lots 1 and 2 and SW/4 
NE/4 and Lot 3 and S/2 SE/4 and NW/4 SE/4 and W/2 Section· 86-21N-18W; and· Lots 1 and 2· of 
Section 25-21N-18W; and Lots. 3. and 4· and S/2 NW/4. of Sei:tion.l-20N-18W; and SE/4 Section l-
20N-18W; and Lot 2. and SE/4 SEi4 of Section 26-21N~l8W . . 

2223 Samuel B. Wood: An undivided % interest in and to all of the oil, gas and other minerals in and under 
820 acres being NW/4 and .N/2 SW/4 and SW/4 NE/4 and NW/4 SE/4 Section 24-21N-21W 

2230 George C. Phillips: An undivided % interest in and to all oi. the oil, gas and other minerals in and tmder 
160 acres being ·N/2 SE/4 and E/2 SW /4 Section 28-21N-19W 

2237 Nettie Croskey: An undivided ¥.a Interest in and to all of the oil, gas and other minerals in and under 
80 acres being W/2 NW/4 Section 23-21N-17W 

2243 George F. Marston: An undivided :!A interest in and to all of the oil, gas and other minerals in and under 
160 acres being. SW /4 Section 33-21N-22W · 

2461 Wiley Walte~s: .An undivided %. interest In and to all of the oil, gas and other minerals in. and under 
800 acres being NE/4, S/2 Section 30; and N/2 Section 31-25N-18W 

2464 L. B. Krauth: An undivided % interest in and to all of the oil, gas and other minerals in imd under 
115 acres being W/2 NW/4 Section 17 and that part of W/2 SW/4 of Section 8 lying and being' South 
of The A.T. & S.F. R.R. Co. ROW 22N-22W 

2470 L. B. Krauth: An Undivided % interest in and to all of the oil, gas and other minerals· in and under 
160 aeres being SE/4 Section 1-20N-22W 

2480 L. B. Krauth: An undivided % interest in and to all of the oil, gas and other minerals in and under 
160 acres being NW /4 Section 15~21N-22W · 

8094 Irish Syndicate Live Stock & Loan Company: An undivided ¥.a interest in and to all of the oil. gas and 
other minerals in and under 
240 acres being Lots 1, 2, 3 and 4 and SE/4 NE/4 and NE/4 SE/4 Section 5-24N-22W 

STATE OF TEXAS 
COUNTY OF CALLAHAN 

NON-PRODUCING MINERALS 
T-'11 John F. Dickson: An undivided 19/250 interest in and to all the oil, gas and other minerals in and under 

Tract 1: 820.00 acres being E/2 of Section 149, B.B.B. &. C. Ry. Co. Survey, patented to S.M. ·swenson 

Uttst 
No. 

. by Patent 29, Vol 14. · · 
Tract 2: 125.00 acres being out of Survey No. 1, i & GN Ry. Co. Survey, patented to W. J. Glenn by 

Patent No. 256 in Vol. 54. · 
Said tracts being the same land described In the certain Mineral Deed dated October 1, 1930, 
by and between John L. Dickson, Grantor, and H. F. Wilcox· Oil arid Gas Company of TeJtas, 
Grantee, recorded December 1, 1930, in Book 135, at page 636, of the records of Callahan 
County, Texas. 

ussor 

NON-PRODUCING LEASES 
CARSON COUNTY, TEXAS 

6586 2-11-60 G. ·H. Deahl, et al All interest in 810.33 acres being W /2 
Sec. 28, in Blk. T of AB&M Survey, less 
9.67 acres 1 861 

6597. 9- 9-57 Nolan Judy, et ux All interest in 820 acres being SW /4 
Sec. 22; NE/4 Sec. 23, in Blk. T of AB&.M . 
Railway Company Survey 106 549 
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NON-PRODUCING LEASES 
CLAY COUNTY, TEXAS 

utin 
No. 

8879 9-28-43 George W •. Scaling, et al 

NON-PRODUCING MINERALS 

Ducriptkm 

%. interest in 80 acres being west 80 acres 
of SWI4 See. 16, HT&B Survey A-217, 
subject to P.P. of $8,000.00 from lAJ of 
% ORI reducible to 3/82 of 7/8 ORI after 
payout. 

STATE OF TEXAS 
COUNTY OF COKE 

140 568 

T-72 John L. Dickson: An undivided 1/32 interest in and to all the oil, gas and other minerals in and under 
160.00 acres being the Northeast ~ of Section 8, Block W, Certificate 2/1649 T & P Ry. Co. Land. 
Subject to oil and gas lease dated February 8, 1962, executed by J. R. Sims, as Agent and Attorney in 
fact for L. S. Abbott et al Lessor, to Norris B. Creath, Lessee, recorded in Vol 141, page 251 Deed 
records of Coke County, Texas. 

No. Lessor 

6892 4-26-44 J. F. Gaines, et ux 

NON-PRODUCING LEASES 
COLEMAN COUNTY, TEXAS 

Description 

% interest in 82.80 acres being Blk. 18 of 
the John H. Barclay Survey No. 700, less 
South 20 acres thereof, subject tO an UD

redueed 8/64 of 7/8 ORI. 
All interest in 49.85 acres being the west 
49.85 acres of Blk. 14 of the John H. 
Barclay Survey No. 700, subject to 1/16 
ORI 

STATE OF TEXAS 
COUNTY OF ERATH 

NON-PRODUCING MINERALS 

249 820 

T -67 J. C. Cooke Oil Company: an undivided % interest of * of all the oil, gas, casinghead gas and all other 
production that may be obtained from · 
The West 60 acres of the South 234 acres of the J. E. Smith 497 acre subdivision of the Thomas Stubble
field Survey 

NON-PRODUCING LEASES 
HENDERSON COUNTY, ·TEXAS 

6829 9-18-61 Billie Gene Wright, et ux 

6880 9-18-61 Alva L. Jolliff, et al 

EXHIBIT A-2-Page 52 
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All interest in 122.25 acres being out of 
the Dickerson Parker Survey; also, all 
interest in 34.00 acres being out of the 
J. N. Acosta 160 acre Survey, both of 
which tracts are more fully described in 
lease reference hereby being made to said 
lease and said description in said lease 
being hereby incorporated by reference. 

All interest in 40 acres being NE/4 NE/4 
of the 640 acre George E. Harrison, A-864 
Survey as more fully described in lease 
reference hereby being made to said lease 
and said· description in said lease being 
hereby incorporated by reference. 

Rmn-J.J 
Boot Pttt.e 

605 59 

605 48 
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633.1 9-18-61 G. U. (Jack) BroWDing, et ux .. All interest in 40 acres being out of the 
Isaac Williams Survey, Abstract No •. 802, 
as more fUlly described in lease reference 
hereby being made to A.id lease and .. said 
description in said lease being hereby in-

• 
corpora ted by. reference. 606 68 

6332 9-18-61 Evelene Sue Bass, et al All interest in 100 · jlcres being out of the 
James K. Brown Survey, No. A-64, as 
more fully described in lease reference 
hereby being J)lade to said lease and said· 
description in said lease being hereby in-
coqjora~ed by reference. 606 51 

6333 9-18-61 G. U. (Jack) Browning, et al % interest in 50 acres being out of the 
Isaac Williams Survey, Abstract No. 802, · 
as more fully described ·in lease reference 
hereby being made to said lease lind said 
description in said lease being hereby in-
corporated by reference. 606 47 

9-18-61 A. E. McCain, et ux ~ interest in 60 acres being out of. tlie 
Isaac Williams Surv.,y, Abstract No. 802, 
as more fully described in lease reference 
hereby being made to said lease and. said 
description in ·said lease b~ing hereby in-
corporated by reference. 505 49 

6386 9-18-61 H. C. Barton All uiterest· in 5.00 acres being out of the 
James K. Brown Survey, A~64, as more 
f'!Uly described in lease reference hereby 
being made to said lease and said descrip-
tion in said lease being h~by. incorpor:-

· ated by reference. 505 45 

68.84 9-18-61 G. U. (Jack) Browning, et al % interest in 52.60 acres being out of the 
Susan Head Survey, Abstraet No. A-293, 
~ more fully described in lease 'reference 
hereby bemg made to said lease and· said 
description in said lease being hereby in-
corpoJ;Bted by reference. 606 288 

6363 9-18-61 Cuba English, et al 746/1260 interest in '194;80 acres being 160 
acres out of the Willis Parker Survey, 
5.00 acres out of .the Jackson Wells Sur-
vey and. 29.80 a:cres being Blk. 8 of the 
George Bonds 320 acre Survey · each of 
which is more fully .descn'bed in lease ref. 
erence hereby. being made to said lease 
and !mid description. in · said lease being 
hereby incorporated by reference. 609 481 

9-18-61 K. E. Browning, et a1 126/1260 interest in 194.80 acres being 
160 acres out of the Willis· Parker Sutv'ey, 
6.00 acres out of the Jackson Wells Sur-
vey and 29.80 ac:r!!s being Blk. 8 of the 
George Bonds . 820 acre Survey each of 
which is more fully described in lease 
reference hereby being made to said lease 
and said descriptiQn in said l~ase ·being 
hereby mcorporated by reference. 609 484 
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~.us. 
No. 

9-18-61 Earnest English 
D•u:riPiiDII 

160(1260 interest in 194.80 acres being 
160 acres out of the Willis Parker Survey, 
5.00 acres out of the Jackson Wells Sur
vey and Z9.80 acres ~ing Blk. 8 of the 
George Bonds 820 acre Survey each of 
which is more fully described in lease ref. 
erence hereby being made to said lease 
and said description In said lease being 
hereby incorporated by reference. 

9-18-61 H. W. (Hamp) English 160/1260 interest in 194.80 acres being 
160 acres out of the Willis Parker Survey, 
5.00 acres out of the Jackson Wells SID'· 
vey and 29.80 acres being Blk. 8 of the 
George Bonds 820 acre Survey each of 
which is more fully described in lease ref
erence hereby being made to said lease 
and said description in said lease being 
hereby incorporated by reference. 

STATE OF TEXAS 
COUNTY OF LIMESTONE 

509 493 

509 491 

NON-PRODUCING MINERALS 
T-79 John L Dickson: An undivided .14548 interest in and to the oil, gas and other minerals In and under 

14.00 acres known as the King Dancer Tract out of the Pedro Varella XI League Grant, more particularly 
described as follows: Beginning at the Southeast corner of the Mariah Slaughter Tract, a stake in 
the East line of said King Dancer's 56 acre Tract, 896 varas South 85 East from the Northeast corner 
of said 56 acre tract; thence South 56 West with Mariah Slaughter's South line 376.5 varas; thence 
South 45 East with the West line 223.5 varas; thence North 65 East 344.8 varas; thence North 35 West 
221.7 varas to the place of beginning, and containing 14 acres of land, more or less. 

The Above is subject to a reservation as set forth in a certain mineral deed dated January 28, 1930, 
executed by L. L. Steele to John L. Dickson and covering the above described land, said deed being 
filed fOT record on February 4, 1930, and is recorded in Vol. 211 at page 500 of the Deed Records of 
said County and State. Said reservation provides to-wit: It is understood between the grantee and 
grB.ntor herein that should there at any time be oil or gas, or either of them, produced from a greater 
depth 8150 feet, the grantee herein shall receive only .007956 of the oil, or one-half of the interest 
transferred in this deed to the present production from a greater depth than 3,150 feet. Or in other 
words, the grantor herein reserves one-half of all the oil, gas, or other minerals that may be produced 
from a greater depth than 8,160 feet from this interest. 

T-80 John L. Dickson: An undivided 38/46080ths interest in and to the oil, gas and other minerals in and under 
A part of the Pedro Varella XI League Grant, in Limestone Collilty, Texas: Beginning on the West line 
of the J. R. Henry Tract where the same is crossed by Rocky Creek; thence down said creek to the 
East line of the Ross Tract; thence Southward with the East line of the said Ross Tract to its SE 
corner; thence North 45 East to the West line of the Henry Tract; thence North 45 West to the place 
of beginning, containing 60 acres, more or less, and known as the Alexander place, and being the 
same land conveyed to M. Alderman by deed dated November 6, 1910, by Ynez R. Mexia, I. May 
Mexia, May D. Mexia and C. E. Mexia; also being the land that was bought by Herbert Bluitt from 
Joseph and Julius Nussbaum by deed dated day o 19_, 
recorded in volume 60, page 868, Deed Records of Limestone County, Texas, to which deed Teference 
IS HEREBY made for all lawful purposes. 

The above is subject to the following reservation, to-wit: It is hereby understood between the grantee 
and the grantor herein that the grantee herein shall receive no part of the oil, that may hereinafter be 
produced from a depth greater than 8,160 feet. 
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NON-PRODUCING LEASES 
MADISON COUNTY. TEXAS . 

Dutriplion 

. 6341 11-~1-61 Dan B. Cole, et ux. · lAs interest in 291.97 acres out of the . 
Daniel Parker and James ButnS Surveys 
more fully described in. lease, reference 
her:eby being made to said lease, and .ssid 
description in said lease being hereby in-
corporated by reference.· · 136 '104 
lAs interest in 845.27 acres comprising ten 6342 11-28-61 Joe R. Hinds, et ux 
tracts out of the Daniel Parker Survey 
and the J. Woodruff Survey being more 
fully described in l~se, reference hereby 
being made tO said lease, and said descrip-
tion· in said lease being hereby incorpor-
ated by reference · 136 '106 

STATE OF TEXAS . 
COUNTY OF MONTAGUE 

NON-PRODUCING MINERALS 
8229 Frank B. Donn: An undivided 10/llOths interest ·in and to the oil, gas and other minerals in and under 

110 acres being a part of Section No. 6, E.T. R.R. Co. Survey, Abst 280 Described as follows: Be
ginning 366 * vrs. S. 45E. from the West comer of the East Quarter (Ef2) of said Section No .. 6; 
thence S. 46E. 693 ~ vr8. to the ·South Comer of said East Quarter of said Section No. 6; thence N.46E. 
950 vrs. to "the East corner of ssid section No. 6; thence N. 46W. '712 lh vrs. to a corner in the N.E. 
Boundary line of said Section; thence 8.46 W. 475 vrs. to comer; thence S.45E. US ·% vrs. to comer_; 
thence S.45W. 475 vrs. to the place of be~g. 

8243 Frank B. Dunn: An undivided 10{148ths interest in and tQ the oil, gas and other minerals in. and under 
148 acres being a part of the Mary Freeland Survey, Abstract·No.1481·described as :follows: Beginning 
at the North corner !lf said Mary Freeland Survey, the same being also the North comer of Section No; 
6 as surveyed for E.T. R.R. Co. by virtue of Cert". No. 286, situated about 6 miles S. 66"E. from the 
Town of Montague, Texas; thence S.47~W. With the N.W. line of said Mary Freeland Survey ~60 vrs to 
its West corner; thence So. 43"E. 950 vrs. to its south corner; thence N. 47"E. 642 vrs. to a creek; thence 
in a northerly direction .with ssld creek 1866 feet to the N.E. line. of said Mary Freeland Survey at a 
point 866 feet N. 4a•w. from the East corner of said Mary Freeland Survey; thence N. 48"W. 642 VI's 

l.iltu• 
No. 

to the place of beginning. · 

NON-PRODUCING LEASES. 
STEPHENS COUNTY, TEXAS 

WIOT. Dtsaiptitm 

8480 12-16-40 Annie C. Whallen, et al All interest in 80 acres being S/2 E/2 of 
the TE&L Survey No. 1089, Abstract No. 
370. 

RtaJTd.d 
BooA . P•r< 

187 690 
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EXHIBIT A-3 

TO THAT CERTAIN CONVEYANCE· 
DATED JULY 21, 1964, BY AND BETWEEN 

WILCOX OIL COMPANY, GRANTOR 
AND W X C COMPANY, GRANTEE. 

KINGMAN COUNTY, KANSAS 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

"Ut~~t Rmm/111 
Ihte usnn Dcscription Booi ,.,. 

3-20-61 Barney B. DeWeese and NE/4 NW/4 Section 17-29S-7W Not given 
Lela N. DeWeese 

BECKHAM COUNTY, OKLAHOMA . 
RIGHTS-OF-WAY,· EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

£uue ·R.mdcl 
Dtflt Lu1or-Grllnlar Bri~ Duaiptioa . Booi ,.,,. 

3-28-60 Cleo Walter et al N /2 Section 24-10N-21 W 84 806 

11-19-49 . Cleo Walter N/2 NE/4 Section 23, S% SE/4 Section 
·14-lON-21 'w 80 455 

CREEK COUNTY, OKLAHOMA . 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS_PROPERTIES 

Laue R«ordcd 
D<IIC Lnsor-Gronlor Brk{ Description Booi 1'4< 

6-11-36 Harriet P. Gilstrap N/2 NW/4 SW/4 Section 25-16N~9E 903 262 

8- 8-41 Lizzie Morrison Jones S/2·NW/4 SE/4 Section 6-16N-9E 481 266 

8- 8-41 Ada Hill Anderson SW/4 NE/4, E/2 SE/4 NW/4, N/2 Nw/4 
SE/4 Section 6-16N-9E 482 61 

8- 8-41 Oscar Barany W/2 NW/4 NW/4 Section 6-16N-9E 481 257 

11-18-36 Pearlie Irene Roberls w 12 w /2 Section B-16N-9E 435 880 

4- 4-29 Addie Cunningham NW/4 SE/4. Section 13-16N-9E 

4- 4-29 · H. H. Harrison SE/4 SW/4, S/2 NE/4 SW/4 Section 
13-16N-9E --

6-12-27 H. H. Harrison SW/4 SE/4, SE/4 SW/4 Section 18-
16N-9E 361 668 

8-24-88 c. w. Porter SW/4 SW/4 Section 16-18N-9E . 437 547 

4-10-86 M. J. McSand SE/4 SW/4, S/2 NE/4 SW/4 Section 15-
16N-9E 486 350 

4-17-36 Ed·Abraham et al SE/4 SW/4, S/2 NE/4 SW/4 Section 
16-16N-9E 436 394 

9-14-37 W. G. Pardoe et al NW/4 NW/4 Section 17-16N-9E 446 79 

8-14-36 Deeter Slyman NE/4 Section 18-16N-9E 437 503 

8- 9-86 J. E. Nipp et al E/2 E/2 SE/4 Section 21-16N~E 434 481 

4-17-25 S. P. Stubblefield E/2 NE/4 Section 21-16N-9E, S/2 NWi4 
NW /4 Section 22-16N-9E 811 293 

4-11-29 Charles P. Fronchat W/2 SW/4 Section 24-16N-9E 

5-21-29 David Lee Allen, by his NW/4 Section 24-16N-9E 377 665 
Guardian 

EXHIBIT A-3- Pa!(e 1 
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u.s• u.st R«ardttl 
No. Dt~~c urtor Dtttrlt>l/011 Booi P.tgc 

1983 2-17-42 John Biilhop NWI4 Section 24-16N-9E 491 107 

1988 4- 4-29 L. W. Atteberry W/2 NW/4 Section 25-16N-9E 

1983 4- 6-29 Mae Cupp Nl2 NWI4 SWI4 Section 25-16N-9E 

1983 4- 4-29 Ed Abraham S/2 NW /4 SW I 4 Section 25-16N-9E 

1988 9-29-25 Jessee Houston, by his 
Guardian SWI4 SEI4 Section 26-16N-9E 822 887 

1983 10-14-25 Charlie Seber, by his 
Guardian SEI4 SEI4 Section 26-16N-9E . 822 888 

1983 10-14-25 Frank Mike SEI4 SEI4 Section 26-16N-9E 821 659 

1983 9- 4-25 W. W. Groom et al NE/4 SWI4 Section 26-16N-9E 

1988 9-22-25 A. A. Rollestone NW/4 Section 26-16N-9E 822 841 

i983 11-2-25 Ed Abraham NEI4 NEI4 Section 27-16N-9E 821 657 

1983 11-23-36 A. H. Davidson NWI4 NWI4 Section 27-16N-9E 441 647 

1983 7-29-36 Carol L Dunlap SW/4 SW/4, Wl2 SEI4 SW/4 Section 
27-16N-9E 487 427 

1988 8-17-86 Ed Abraham West 60 acres of S/2 SEI4 Section 27-
16N-9E, SE/4 SE/4 Section 26-16N-9E 

1983 10-10-28. Reese Fox Wl2 SEI4 NEI4 Section 29-16N-9E 873 401 

1983 1- 6-83 Elizabeth M. Frierson Wl2 SE14 Section 29-16N-9E 418 191 

1983 9- 4-25 May B. Lovett, Admx. W/2 SEI4 Section 86-16N-9E 821 568 

1983 9- 8-25 Joe Allen SE/4 SE/4 Section 36-16N-9E 821 667 

1983 9-10-25 Marvin L. Jones SE/4 NW/4 Section 36-16N-9E 822 342 

1983 9- 9-26 James Jackson NW/4 NW/4 NW/4 Section 36-16N-9E 322 841 

1988 9- 8-25 Daniel Seay NE/4 NW/4 NW/4, S/2 NW/4 NW/4 
Section 86-16N-9E 822 843 

6506 4- 4-63 Roy Dorrell and Nora Dorrell 5.12 acres, more or Jess, out of NW I 4 
NW/4 SW/4 of Section 18-16N-10E, as 
more particularly described in said lease 931 818-19 

6884 11-22-61 J. B. Castle, individually and SW/4 Section 35-15N-7E containing 160 
as Agent for Minority Owners acres, more or less 901 307 

2800 12- 7-36 Albert Kelly, et ux N/2 SE14 Section 86-16N-8E (Surface 
lease for storage) 442 102 

2926 4-26-51 W. R. Yeldell et al Strip of land 40' wide, near E tine of 
NW/4 of Sec. 11-14N-6E to be used as 
Right of Way into A. W. Lycan lease 178 298 

KINGFISHER COUNTY, OKLAHOMA· 
5946 Dover Hennessey Gas Products Plant 

An 0.682 participation in the Dover-Hennessey Gas Products Plant, Kingfisher Co1mty, Oklahoma, as per 
tliat certain agreement for construction and operation of Dover Hennessey Gas Products Plant, dated 
_____ ,day o , 1961, by and between Wilcox Oil Company, et al, and 
that certain Revision of Exhibit ''B" to said contract, dated June 1, 1962. 

Net Participation in plant is 0.682. 
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LINCOLN COUNTY,OKLAHOMA . 
RIGHTS-OF-WAY, EASEMENTS AND. OffiER MISCELLANEOUS PROPERTIES 

5559 10-21-63 ·State of Okla; 

5585 12-21-61 State of Okla. 

55_$11 1- 1-55 Joe Delozier et al 

6488 12-10-62 W. E. Blaney et ux 

1096 1- 1-64 Sac & Fox Tribal Council 

12- 8-62 Sac & Fox Tribal CouncD 

Brief Dtmlpt/m 

W/2 SE/4 Section 16-14N-6E 
(Agricultural lease) · 

·sW/4 Section 16-14N-6E 
(Agricultural lease) 

S/2 SW/"4 Section 10, N/2 NW/4 Section 
16, all in 14N-6E (SUrface lease for loca
tion of producing fa61it1es) 

NW/4, N/2 NE/4 Section 21-14N-6E 
(Surface Lease for location of producing 
facilities) 

12.17 acres in SW /4 ·Section 15-14N-6E 
. (BuSiness lease) 

625.28 acres being.S/2 NW/4 and SW/4, 
Section 16 (less 12.17 acres above) E/-2 
SE/4 Section 16, (less ~.60 acres) and 
NW/4, N/2 SW/4, & N/2 NE/4 Section 
22, all in 14N-6E (Agricultural Lease) 

R.tt:or4t4 
B* -Pt~lt 

61 4056 
(land office) 

61 816 
(land office) 

.298 169 

454 1'72 

· . ·NOBLE COUNTY, OKLAHOMA · · 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

c. ....... 
No. 

1988 4- 6-61 Gladys L. Beehthold 

1983 11- 4-61 Paul Tetyak, by Fay 
Pricer, Guardian · 

1983 5-26-60 Leonora M. Seids et a1 

1988 8-18-59 Gladys L. Beehthold 

1983 1- 5-69 Gladys L. Bechthold . 

1998 4- 4-59 Gladys L. Bechthold 

1983 1- 6-59 Hennan G. Habben et al 

Ui88 4-29-59 H. G. Habben et a1 

1988 1- 9-59 John Bennett Shaw 

1983. 2-27-59 Max Groom, et al 

1983 1- 6-69 Dwight Day, et al 

1983 1- 6-69 Helen Schott et al 

1988 .1- 9-69 Ethel H. Spradlin et al 

1988 1- 6-59 J. J. Bezdice'lt 

1988 1- 6-69 M. D •. Springfield 

1983 1-19-69 Kate Brackin, .et a1 

.. ····~ ................... . 

Britf Dtscription 

Apprax. H!! acre in NW/4 NW/4 Section 
24-20N-1W~ .. 

S/2 SW/4 Section 14-20N-1W· ·. · 

Approx. % acre in NW/4 NE/4· NW/4 
Section 20-20N-1E 

S/2 Section 1B-20N-1W 

NW/4 Section 24-20N-1W 

Approx. % acre in NW /4 NW /4 Section 
24-20N-1W 

NE/4 Section 24-20N-1W 

Approx. %. acre in NW /4 NE/4 Section 
24-20N-1W 

SW/4 Section 18-20N-1W 

A strip of land not to exceed two (2) 
rods in width across South SOO feet of 
S/2 SE/4 Section 18-20N-1W 

SW/4 Section 17-20N-1W 

SE/4 Section 17-20N-1W 

SW/4 Section 16-20N-1W 

~/2 SW/4 Section 15, SE/4 Section 16-
20N-1W 

SE/4 Section 16-20N-1W 

S/2 SW/4 Section 14-20N-1W 

104 583 

99 "288 

95 . 401 

96 612 

95 400 

9'7 2'7'7 

. 96 116 

96 117 

96 899 

96 898 

96 397 

95 396 

95 896 

96 429 
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u""' u,.. RwnJtJ 
No. Dt.tt uuor Dur:tlption Boot ,.., 

1988 1- 5-59 Herbert Dahl et a1 SE/4 Section 14-20N-1W 95 894 '· 

1983 1- 5-59 Leonora M. Seids et al NW/4 Section 20-20N-1E 96 893 

1983 1- 15-69 Helen M. Wilson et a1 NE/4 Section 20-ZON-1E 95 . 392 ., 
1988 1- 5-69 Nora Nellie Elgin et al E/2 NW/4 Section 19-20N-1E 95 890 

1983 1- li-59 Nora Nellie Elgin et al W /2 NW I 4 Section 19-20N -1E 96 389 

1983 -1- 6-59 Nora Nellie Elgin et al W/2 NW/4 Section 19-20N-1E 95 388 

1983 4-27-59 Nora Nellie Elgin et al Approx. 1 aere in NW /4 NW /4 Section 
19-20N-1E 97 274 

1983 8-80-60 Nora Nellie Elgin et al Approx. 1 acre in NW /4 NW /4 Section 
19-20N-1E 103 886 

1983 9- 5-59 Carl 0. Gottschalk et al 186 rods in Section 17-20N-1E 99 663 

1988 1- 5-59 Ralph E. Sherrard NE/4 Section 19-20N-1E 95 887 

1983 1-28-59 Carl Gottschalk et a1 One (1) acre in SW/4 SEI4 SW/4 Sec-
tion 17-20N-1E 95 402 

1983 1- 9-59 State of Oklahoma Licenses to cross S. H. 86 approx. 6 miles 
South of Perry, Okla; ie, 63 feet North of 
SW/comer of Section 14-20N-1W (Pennit 
No. 82-41) 

1983 1- 9-59 State of Oklahoma License to cross U. S. 77 approx. 6 nu1es 
South of jet. U.S. 77 and U.S. 64, 5 miles 
West of Perry, Okla; ie, 68 feet South of 
NWicomer of Section 24-20N-2W (Per-
mit 82-42) 

1983 8-10-69 Arthur L Bower W/2 SE/4 Section 17-20N-1E 97 696 

1983 6-18-58 Carl 0. Gottschalk 176 rods across SW /4 and 84 rods ~ss 
NE/4 Section 17-20N-1E 90 575 

1983 8-30-62 Lawrence E. Sehwardt et al Approx. 1 acre in SW /4 SW I 4 Section 
13-20N-2W 117 678 

1983 1- 6-59 Thomas Lee Jerome SE/4 Section 13-20N-2W 96 115 

1983 1-16~59 Fay Ill. Roberts SW/4 Section 18-20N-2W 96 118 

OKLAHOMA COUNTY, OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

U.tt c.ur. Ru'"J.J 
No. Ddl• U11or..Crdnlor B•i•f Descriplion Boot ,.,,. 

2658 2-11-31 H. C. Tanner A Part of NE(4 Section 10-11N-8W 105 529 

2658 6-16-81 Tenninal Oil Mill Company A part of NW/4 Section 8-11N-8W 

2658 6-80-81 Terminal Land Company A part of NW/4 SW/4 Section 8-llN-SW 

2658 5- 1-31 Oklahoma Railway Co. A strip of land in W /2 Section S-11N-8W 

2658 7-21-32 Tenninal Land Company Approx. 57% rods across South end of 
Gov't Lot #6 of NW /4 Section 8-11N-8W 222 177 

2658 6-18-82 J. R. Polin Across N. end of Lots 17, 18, 19 and 20, 
Block 2, Comptons Park Addition of City 
of Oklahoma City, Oklahoma 

2658 4- 7-83 F. G. Martin SEI4 SE/4 Section 36-12N-3W 

2668 6-28-32. H. G. Marshall Part of Section 86-12N-3W, part of Sec-
tion 81-12N-2W 

2658 7-15-81 Rosa Hammer et vir N. 53% acres of SW/4 (Being Blk 1 of · 
Corffs Sub-division) 180. 544 

EXHIBIT A-3-Page4 
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~tUt utUJt Rtttnlcd 
No. o.z. UIS<n Duqiption ~~ ''* 2658 8-20-31 J. c. White Lot 1 Blk ii ·of Chapin-Levy Addition of 

Oklahoma City, Oklahoma. 178 196 

2658· 9-16-31 Missouri-Kansas-Texas A plot of ground 75 feet ~de by 100 feet 
Railroad Company in length in NW/4 Section 8-llN-SW 

2658 5-20-31 The Chicago, Rock Island and Described by Metes· and Boulufs in Agree-
Pacific Railway Company ment 

2658 5-31-81 The Chicago, Rock Island and Described by Metes and Bounds in Agree-
Pacific Railway Co. ment 

2658 5- 4-31 The Chicago, Rock Island and Part of Easterly R.O.W. Llne of RR Com-
Pacific Railway Company pany about 76 feet. N. from Easterly 

Dil'ection of N. Line of Pottowatomie 
Avenue, McConnicks Factory Addition to 
Oklahoma City, Oklahoma 

2658 5- 4-31 St. Louis San Francisea. . A Tract of Ian~· in McConnicks amended 
Factory Addition of City · of · Oklahoma 
City, Oklahoma 

2658 S-22-33 The City of Oklahoma City, Described by Metes and Bounds in Agree-
Oklahoma · ment 

2668 4-17-34 The City of Oklahoma City, Part of Chapin & Levy Addition to Okla-
Oklahoma homa City 

2668 4- 3-34 The City of Oklahoma City, A tract of land along Reno Avenue in Sec-
Oklahoma tion 34-12N-SW 

OKMULGEE COUNTY, OKLAHOMA 
RIGHTS-OF-WAY,· EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

~'"'' Lttut 
No. Dille 

1983 8-11-59 

1983 8-11-69 

1983 8- 8-36 

1983 8-28-28 

1983 12-18-37 

· l.usor.Gr.,.,or 

Bennie Denham et ux 

William M. Harvey et al 

Wm. Thompson et al 

Wm. Thompson et al 

Wm. Thompson 

60 rods across E/2 ~/4 ~/4 Section 
36-16-llE 

160 rods across N. Line of NE/4 Section 
34-15N-11E 

SE/4 NE/4 Section 7-15N-11E 

SW/4 Section 7-16N-11E 

Pipeline R.O.W. beginning 1570 feet E. of 
SW/corner of Section 19-15N.-11E and 
extending Northerly to a point 285 ft. S • 

. of N. Line of Section 18-15N-11E and · 
1855 feet east of W. line of Section 18-
15N-11E a total distance of 2 miles 

· Rttordtd 
Bool P•s• 

487 329 

883 289 

499 612 

1983 4-11-29 Wm. Thompson N /2 Section S0-15N-11E 

OSAGE COUNTY, OKLAHOMA 
RIG~TS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

l.tue Lttut · Rtc<ndcd 
No. D•tt . wsor-Gr•rllor Brief Ih1cription Boo~ Pogt 

·as85 5- 8-50 John. Oberly, Principal Chief SW/4 Section 15-22N-8E 
for Osage Tribe #4 

1983 8-31-55 George W. Snedden N/2 Section 82-28N-8E 13 462 
' 6642 5-27-59 Paul Pitts,.principal Chief SW/4 NW/4 Section 83-2BN-8E 

for Osage Tribe #7 4 
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~.us. 

No. 

PAYNE COUNTY, OKLAHOMA . . 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTmS 

UIU< 
D•t• Brief Ducriplion 

lil83 7- 2-62 Sam Lee et a1 SW/4 Section 8, NW/4 Section 10-18N-2E · 109 188 

WASHITA COUNTY, OKLAHOMA 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

utUe uose Rutntlctl 
No. D.tc Wuor-Grtlnlm Bric/ DcscriptiOfl Bd Pqt 

1988 8-23-60 Cleo Walter S/2 NW /4 Section 19-10N-20W 

GRAY COUNTY, TEXAS 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

Uut LCIUt Rtttntletl 
No. Odic Luttn-Gr••'ar Briel DCJCTiptiOfl Boot Pqe 

T-85 12-10-26 Panhandle & Santa Fe Contract for Industry Track, 2567 feet in 
Railway Company length in Pampa, Gray Co., Texas 

T-11 7-14-26 Phebe A. Worley & W /2 Section 59; I&GN RR Co. (Blk 3) 
Albert Combs Survey 30 148 

7-14-26 Phebe A. Worley SE/4, Section 64; and E/2 Section 63, 
I&GN RR Co., (Blk 8) Survey 80 144 

7-14-26 Phebe A. Worley, E. E. Reynolds, E/2 and the SW/4 of Section 62, I&GN 
Amanda Reynolds RR Co., (Blk 8) Survey 80 145 

7-15-26 C. N. Baggerman NW/4, Section 64, I&GN RR Co. (Blk 8) 
Survey 80 241 

7-15-26 J. M. Saunders S/2 of Section 65 and NE/4 of Section 64 
I&GN RR Co. (Blk 8) Survey so 242 

7-15-26 Wm. Flaherty NW/4, Section 65, I&GN RR Co. (Blk 3) 
Survey so 248 

'1-16-26 Alex Smith NE/4 Section 80, and SE/4 Section '79, 
I&GN RR Co., (Blk 3) Survey 30 244 

7-15-26 T. H. Lane NE/4 Section 79, I&GN RR Co. ·{Blk B) 
Survey 30 245 

7-15-26 Chas. C. Cook NW/4 Section 79, I&GN RR Co~ (Blk S) 
Survey 30 246 

7-16-26 J.R.Henry W/2, Section 78 and NE/4 Section 91, 
I&GN RR Co., (Blk 3) Survey so 246 

1-16-36 Fred Palmer and SE/4 Section 87, I&GN RR Co. (Blk 8) 
Callie Halwes Klein Survey 67 807 

LIPSCOMB COUNTY, TEXAS 
RIGHTS-OF-WAY, EASEMENTS AND OTHER MISCELLANEOUS PROPERTIES 

Lt41< u..,. Ruortlttl 
No. Dorc 'Lu1ar..Crdfltor Bri<f Description Booi Pttgt 

1983 5-27-59 C. R. Brown, et ux App:rox. 1 acre in NW I comer of Section 
60, Blk 10, H.T. & B. R. R. Survey 78 459 

1983 5-27-59 C. R. Brown et a] A strip of land for pipeline along the 
North line of Section 60, Blk 10, H.T. & 
B. B. R. R. Survey 78 458 
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FEE PROPERTIES 
CLEVELAND COUNTY, OKLAHOMA 

SW/4 Section 17-9N-1W containing 160 acres situated in Cleveland County; Oklahoma and being the same land 
described in, 

Deed Grdlllor Grtmlce D41e4 1Utor4e4 llllnul 

a Odel Henson, et ux H. F. Wilcox 
Oil and Gas Company 12-~9-28 Vol 77, page 843 %minerals 

b County Treasurer A. L. Chapman 4-1'1-39 Vol 126, page 104 Surface and 
(Tax Sale) %of the 

minerals 
subjeet to: 

1. Pipeline Right-of-Way in favor of Champlin Refining Company. 

FEE PROPERTIES 
CREEK COUNTY, OKLAHOMA 

SW/4 Section 35-16N-8W containing 164 acres and N:lh NE* NW~ Section 2-15N-8W situated in Creek 
County, Oklahoma, and being the same land described in Quit Claim Deed dated October 2, 1961, from The Board 
of County Commissioners of Creek County, Oklahoma, Grantors, to A. L. Chapman, Grantee, recorded in Volume 
688, Page 822, of the records of Creek County, Oklahoma, insofar as said instrument covers the surface estate 
only, subject to the :following reservations: 

1. 2 acres out of SW/4 used for County cemetery. 
2. Reservation of all minerals by County. 
8. 14 acres out of SW /4 SW /4 
4. 1 acre out of SW /4 conveyed to Deep Rock Oil Company •. 

FEE PROPERTIES . 
OKLAHOMA COUNTY, OKLAHOMA 

S/2 of Block 9, Chapin and Levy Addition to Oklahoma City, covering area of '16' x 150' situated in Oklahoma 
County, Oklahoma, a~d being the same lands described in Warranty Deed executed December 18, 1934, from 
F. G. Martin and wife, Grantors, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Volume·365, Page 
404, of the records of Oklahoma. County, Oklahoma, insofar as said instrument covers the surface estate only. 

Lots 11, 12, 18 and 14, all in Block 7 of Schillings Addition to Oklahoma City, situated in Oklahoma County; 
Oklahoma, and being the same lands described in Warranty Deed .executed July :19, 1988, from Robert M. 
Messenger, Grantor, to Ii. F. Wilcox Oil and Gas Company, Grantee, recorded in Volume 484, Page 476, of 
the records of Oklahoma County, Oklahoma, insofar as said instrument covers the surface and minerals. 

FEE PROPERTIES 
OKMULGEE COUNTY, OKLAHOMA 

NE/4 SE/4 Section 86-14N-11E, situated in Okmulgee County, Oklahoma and being same lands described in 
Warranty Deed executed March 18, 1918, from H. H. H·ay, Grantor, to Giles Penick, Grantee, recorded in Vol
ume 140, Page 884, of the records of Okmulgee County, Oklahoma, insofar as said instrument covers an 
undivided l/86 interest subject to: · . 

1. Oil and Gas lease dated January 26, 1917, executed in favor of E. W. Kimbley and under which Wilcox 
Oil Company receives 1/86 of 1/8 intereSt in all oil and gas produced. · 

FEE PROPERTIES 
POTTAWATOMIE COUNTY, OKLAHOMA 

All N/2 SW/4, Section 23-6N-SE, containing 80 acres, situated in Pottawatomie County, Oklahoma and being 
the same lands described in Warranty Deed executed October 15, 19S2, from J. K. Warren, Grantor, to Wilcox 
Oil and Gas Company, Grantee, :recorded in Volume 186, page 866, of the :records of Pottawatomie County, 
Oklahoma, insofar as said instrument covers the surface estate only. 

EXHIBIT A-.3 -Page 7 
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LEASES 
TULSA COUNTY, OKLAHOMA 

Lease dated October 1, 1936, from F. S. Kerrigan, and J. F. Kerrigan, Lessors, to H. F. Wilcox Oil and Gaa 
Company, Lessee, wherein Wilcox leased for a period of 20 years ending September SO, 1966, the following 
descn"bed premises situated in Tulsa, Tulsa County, Oklahoma: 

Lot 1, in Block 2 (except Northernmost 40') and Lot 2, in Block 2, all a part of the Kirkwood Addition to 
the City of Tulsa. 

Wilcox constructed an office buDding and filling station on these leased premises and is now bound on the 
following subleases: 

1. Lease from Wilcox Oil Company to Harry Payne of all that portion of Lots 1 and 2 of Kirkwood Addi
tion presently being occupied by Wilcox and identified as Wilcox Station #107; such lease expiring 
8 8/12 years from January 1, 1968. 

2. Lease from Wilcox Oil Company to Southern Industrial Finance Corporation of all the portion of Lots 
1 and 2, Kirkwood Addition, on which is situated a white stucco, one story, office building together with 
the parking area to the North and West thereto; such lease expiring September 30, 1966. 

All right, title and other interests which Wilcox Oil Company has in the above mentioned buildings are 
included herein. 

FEE PROPERTIES 
TULSA COUNTY, OKLAHOMA 

Northerly 60' of Lot 2, Block 169, situated in the Original Town of Tulsa, Oklahoma, together with all im
provements thereon, being the same land described in Warranty Deed dated June 25, 1928, from R. W. Thomas 
and Lula D. Thomas, Grantors, to H. F. Wilcox Oil an.il Gas Company, Grantee, recorded in Volume 732, page 
896, of the records of Tulsa County, Oklahoma. 

All of Lot 1, in Block 169, situated in the Original· Town of Tulsa, Oklahoma, together with all improvements 
thereon, being the same land described in Warranty Deed dated February 24, 1920, from Emily C. Potter, J. J. 
Culbertson, Grantors, to H. F. Wilcox Oil alui Gas Company, Grantee, recorded in Book 838 at Page 890, of the 
City of Tulsa records, Tulsa County, Oklahoma. 

The North 26' of Lot 5 and the South 25' of Lot 6, in Block 166, situated in the Original Town of Tulsa, Okla
homa, togetb,er with all improvements thereon, and being the same land described in Warranty Deed dated 
October 10, 1928, from H. F. Wilcox Loan and Investment Corporation, Grantor, to H. F. Wilcox Oil and Gas 
Company, Grantee, recorded in Volume 817, page 29, of the City of TUlsa records of Tulsa County, Oklahoma. 

North 75 feet of·Lot 6, Block 166, in the Original Town of Tulsa, Oklahoma, together with all improvements 
thereon, and being the aame land described in Warranty Deed dated October 10, 1928, from H. F. Wilcox Loan 
and investment Corporation, Grantor, to H. F. Wilcox Oil and Gas Company, Grantee, recorded in Volmne 817, 
page 26, of the City of Tulsa, records of Tulsa County, Oklahoma, and subject to, 

1. Rental Agreement dated October 16, 1963, with B & B Auto Parks .for commercial parking space. 

FEE PROPERTIES 
RENO COUNTY, KANSAS 

SW/4 NW/4 Section 12-28S-4W, eontainilig 40 acres, situated in Reno County, Kansas and being the same lands 
described in Warranty Deed executed February 20, 1937, from H. F. Neufeld, and wife, Grantors, to H. F. Wil
cox Oil and Gas Company, Grantee, recorded in Volume 195, page 430, of the records of Reno County, Kansas 
insofar as said instrument covers the surface estate only and subject to: 

1. Right-of-Way Agreement with Drillers Production Company dated May 7, 1987. 

2. Right-of-Way. in favor of Cities Service Gas Company as per letter agreement of September 1, 1948. 

FEE PROPERTIES 
GRAY COUNTY, TEXAS 

90 feet off the East end of Lot 1 in Block 20, South Side Addition to the Town of Pampa, situated in Gray 
County, Texas, being the same lands described in Warranty Deed dated March 27, 1926, from T. W. Johnson, 
et ux, Grantor, to H. F. Wilcox, Grantee, recorded May 15,1925, reception number 8322, in the records of Gray 
County, Texas •. 

EXHIBIT A-3-PageB 
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LAW OFFICES OF 

McCLURE &TROTTER 
SUITE 408 

SEVENTEEN TEN H STREET, N. W. 

WASHINGTON 6, D. C. 

i!BB-70'1-0 

( 

HOUSTON OFFICE 

WILLIAM P. MI:'CLURE 

JOHN 0. HECKERT 

ROGER S. LEVITAN 

June 16, 1964 TROnER,CHILDS, F"ORTENBACH & McCLURE 

Mr. Bert E. Lane 
Wilcox Oil Company 
Post Office Box 1440 
Tulsa, Oklahoma 74101 

JACK T. TROTTE~ 

P.O. BOX 391 

HOUS!ON I, TEXAS 

In re: ··Acquisition of Wilcox Oil Company by 
Tennessee Gas Transmission Company 

Dear Bert: 

As you know, the ruling letter which we received 
from the Internal Revenue Service with respect to the 
acquisition of Wilcox Oil Company by Tennessee Gas Trans
mission Company is satisfactory in all respects. However, 
I would like specifically to point out to you that the 
stockholders of Wilcox will not be treated as receiving a 

_dividend on those min~al expenses relating to the distri
bution of fractional shares which Wilcox will pay on their 
behalf. ·The shareholders of Wilcox will be treated in a 
very simple manner. All stock of Tennessee will be received 
tax free by them, and to the extent that any fractional 
share of Tennessee is considered to be received by them 
and sold by the transfer agent, they will recognize capital 
gain or loss. 

In the above r.espect· and i.n all other respects, 
the ruling-letter is 100 per cent satisfactory to Wilcox 
and the stockholders of Wilcox and,. presumably, to Tennes
see Gas Transmission Company. We were very glad that we 
could provide you with the ·ruling letter in ample time for 
both corporations to study it prior to the stockholders• 
meeting. 
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Mr. Bert- E •. Lane 
JunE? 16, 1964 
Page 2 

( ·. 

As I am sure you know, it has been a pleasure 
representing you in the past, and we would like to wish you 
the best of luck in your association with Tennessee Gas 
Transmission Company. I am sure it will be a profitable 
and happy association for all parties concerned. 

Sincerely yours, 

WPM-MS 

·- · .. _.._' 
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LAW OFFICE:S OF 

McCLURE & TROTTER 
SUITE405 

SEVE:NTE:E:N TE:N H STRE:E:T, N. W. 

WASHINGTON 6, 0. C. 

298-7040 

June 16, 1964 HOUSTON OFFICE 

WILLIAM P. M!;CLURE: TROTTER,CHILDS,FORTENBACH & McCLURE 

JOHN D. HECKERT 
ROGER S. LEVITAN 

JACK T. TROTTER 

P. 0. BOX 391 

HOUSTON I, TEXAS 

Board of Directors 
Wilcox Oil Company 
Post Office Box 1440 
Tulsa, Oklahoma 74101 

Attention• Mr. Alvin Chapoan, President 

Gentlemen; 

Pursuant to Plan of Reorganization entered into on 
the 13th day of May 1964, by and between Wilcox Oil Company, 
Tennessee Ga.s Transmission Company, and WXC Company, this 
letter is being written to set forth the opinion of the law 
fi~ of McClure & Trotter that the ruling received from the. 
Internal Revenue Service, dated June 11, 1964, relating to 
the proposed reorganization, is exactly as desired by Wilcox 
Oil Company and the law firm of MCClure & Trotter. 

There is attached hereto a Tax Ruling Certificate 
signed by me on behalf of this firm, which has attached 
thereto the complete record of correspondence between the 
firm of McClure & Trotter and the Internal Revenue Service 
in connection with the aforementioned ruling. 

WPM-MS 
Att. 
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LAW OFFICES OF 

McCLURE &TRoTTER 
SUITE 40S 

SEVENTEEN TEN H STREET, N. W. 

WASHINGTON 6, D.C. 

298-7040 
tiOUSTON OFFICE 

WILLIAM P. MIOCLURE 

JOHN 0. HECKERT 

ROGER S. LEVITAN 

June 16, 1964 TROTTER, CHILDS, FORTENBACH & McCLURE 

TAX RULING CERTIFICATE 

JACK T. TROTTER 

P.O. BOX 391 

HOUSTON I, TEXAS 

I, William P. McClure, of Messrs. McClure & 'l'rotter, 
acted as attorney in fact for Wilcox Oil Company (Wilcox) 
in connection with the ruling described below, and do hereby 
certify that attached hereto are true copies of the followinga 

a. Letter dated April 27, 1964, addressed to the Commissioner 
of Internal Revenue. and signed by William P. McClure, 
requesting a rUling on behalf of Wilcox. 

b. Letter dated April 28, 1964, addressed to the Commissioner 
of Internal Revenue and signed by Roger s. Levitan of 
Messrs. McClure & Trotter, transmitting power of attorney 
to obtain the ruling referred to in Item a. above. 

c. Letter dated May 4, 1964, addressed to the Commissioner 
of Internal Revenue and signed by Roger s. L~vitan, setting 
forth additional information in connection with the ruling 
referred to in Item a. above. 

d. Letter dated May 15, 1964, addressed to the Commissioner 
of Internal Revenue and signed by Roger s. Levitan, setting 
forth additional information in connection with the ruling 
referred to in Item a. above. 

e. Letter dated May 25, 1964, addressed to the Commissioner 
of Internal Revenue and signed by Roger s. Levitan, setting 
forth additional information in connection with the ruling 
referred to in Item a. above. 
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Tax Ruling Certificate 
June 16, 1964 
Page 2 

f. Letter dated June 11, 1964, addressed to William P. 
McClure and signed by Mr. Glenn Paschall, Chief, 
Reorganization Branch, Tax Rulings Division of the 
Internal Revenue service, giving a ruling as requested 
in Item a. above. 

WXTNESS my hand this 16th day of June 1964. 

William P. McClure 
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,, .. 

:·· 

April 2', 1164 · · 

ecmn.taaioaez- of 'x~ateaaal ....... 
1faah1RgtoD 25, J). C. 

At~8Dt.10DI ~aaalt 

Dear Sira 

ln rea '1'.....- Qu 'lra1lalulon Ca111pa11r 
aad Wilcox 011 c:a.pay 

We re•pecrtt\ally rec;.a•t. a nli.Dv that the pntpOaed 

trantiactioa daaC!I'iHd below ooaaU~uua a noqaataauazi· 

witb.ln the mean1119 of .. etloa HI (aJ (1) (C) of tb8 lnUna1 .. 

Rweaue Code of 1954 aD4 that; the. l'eCMA~ bY' t:be abcJdaol,dera 

referred to aa IJ'ermea ... ) wil.l 1M rec.t.-4 tax fr" ~ 
. . 

the prov.l.aiona of aecrtJ.n JM of.~ IDaraal Re\'eJlue c:o4e 

of 1954. 

Wilcox 1• a Dalawan aorporatioa whtah ia qaalified -· 

to do buaineaa .ia ~ .tatea el.ackaaaa~. COlorado, 

Louiaiua, MoBtana, llebra.U. .., -.teo, OklaJnria, IUMI '1'eiUul 

•• 
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c • aai__. of Xn~enaal .. ,.... 
April 27. ltu 
Page 2 

tion of oil and gu properUu. 

shares of c.~ atodt. w1 th a par walua of fS pu- .uz.e, o• 

which 694, 2l4-3/5 shas-es are preMDUy oqtetaa41ng. Dle 8tock 

of WilOCIK 18 t.-aded on the llew York ftoek atrlhug-e. 

'lenneaa.. ia a Delawue oorporat.i'!D whoM. prilu:lpal 
. . . . . . . . . 

. . . . 

portation of oil and gaa. It haa authoriucl 60,000,000 ehue• 

of vot11l9' ociJaon atock with a par value of f5 per ahare, of 

York stock Bxchange. 

'l'elmeeaae has receDtly for...t. for pu:rpoaee of tbia .. 

.. 

t:ranaaation, WXC Ooapany (hereiaafteJr E"efur.. to aa !lew ODIDpuy) , 

a Delaware c:orporation, whidl W111 IN a wholly-owaed· auba14tary 

of Tenneae... It wu ozoqllDintl with a capital1sat1cm o.r fl,OOO 

in ca8h. New Company will haft oaly o:a 11on atoak oatnedlag 

(it now has ten share• of $100 paa- vala• ac ~n atock) aft4 DO 

i.ndebtedness. 

.. 
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c~aa1oner of·lnternal 
April 27, .lt64 
Page l 

It la DOW proposed to. eff4tftaab ~ •1• of &"eOJ:9uU• 

zatiob 4esC!=ibed below in or4er to ob~ain the JHIIDeflts of 

greater diversification of aativitiea, and operating ecoaa.ies 

which will be accomplished by elimination of 4uplication ot 

efforts. The reorganJ.:r:ation will al80 reault iD ·greater 

strength o1 total org$Dization due to the combination of 

managerial and technical skills of the corporations involved. 

Pursuant to an aqreaaent aDd plan of reorganization, 

New Company will acquire all of the aaaeta of Wilcox of what-

ever nature, real, personal, . or mixed, tangible or intangible, 

except for the corporate charter, byl~u, atock books, an4 

minute books of Wilcox, and an amowlt of ca8h wbieh will be 

retained in order to pay the expenses arising out of· the· re-

organization. 'l'he amount of cash retained in order to pay 

the expensea of the reoZ"Janiaation 1• not -.xpected to ac:e-4 

$40,000. 

Wilcox will receive from llew Cc:apany in exchange 

~or the transfer of Wilcox's assets, sUbject to ita liabili-

ties, 1,110,776 ahares of f5 par value common stock o~ Tenn
; 

eaaee. Yew Company v111 have rece1ve4 then shares from. 
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"-WWl_.,t ••1oaeJ: ·of ~Dtuaal MVaa• 
ApZ'U 27, 1N4 
Pate 4 

Company. Wilomr. will then be liqwidatt_. llD4 41aaol'led, 8D4 

the stock of Tennessee vhic:h it then hol4a wil~. be diatributed 

to its shareholders Oil the baais of 1.6 8harea ~or each Olle 

share of Wi.lcox stock. SUc::h diatributiOD will be effeatecl 

by Tennessee Bank & Trust Caapany, Boust011, ~-••, to wb1.cb 

Wilcox will deliver the oart1~1oatea of the ~ stock of 

Tennessee received by it. &o frac:t1onal llharea of Tenneeaee 

stock will be issued to tbe boldera o·f Wilcox stock, but, in 

lieu thereof, Tennessee Baak & Truat ec.pany, Houaton, ,.aaa, 

acting as the agent of each ~toc::kholder! ;of Wilaax who would 

otherwise be entitled to a £rac:tiorial. share of ~ ..... atoak 

and in accordance with inatructicma to be given by nc:b atock-

holder, will ei.ther sell such stockholder's fracti.onal 1Dtereet 

for his account and remit to him the net proceeds or purchase 

for such stockholder 1 a accollftt a fractional 1ntereat ao •• to 

make a full ahara of Telmeaaee COIIIDOi1 81:oc'k. 

Attaehed hereto are BKhibita A, Plan of ReoE'g&niza-

tionr B, Amiual Report of 'l'en.neseee which contain• the balance 

sheet as of December 31, 1963, and the oonsoli4atecl 1nCOIM 
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Commissioner of Internal ReVenue 
April 27, 1964 
Page 5 

statement for ~e year ended De~er ll, l96JJ and c, Annual 

Report of Wilcox which contains the balance Bheet •• of 

December 31, 1963, and the statement of income for the year 

ended December 31, 1963. 

RULINGS REQUESTED 

It is respectfully reqqeated that rulings be i•aued 

w~th respect to the transaction deacribed above aubBtantially 

as followsa 

(l) ~e proposed acqUisition of substantially all 
. .. 

the assets of Wilcox by New company sol&ly in exchange for a 
. . 

portion of the votinq stock of Tenn•••ee will oonatitute a 

reorganization as defined in section 369(a) (1) (C) of the In-

ternal Revenue code of 1954. No gain or loss will be recoq-

nized to Wilcox, New Company, or Tenneaaee aa a result of the 

exchange of property for stock pursuant to the plan of reorqani-

zation as provided in section& 36l(a) and 1032 of the Code. 

(2) under section 362 (b) of the. Code, the basis to 

New Company of the property acquired will be the same aa the 

basis ot the property in the banda of Wilcox •• o~ the time 

Attorney Review Set 
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Caaaia•loaer of Ia~e.naal ...,._. 
April 27, 1164 
Page 6 

the aequ1a1tion 1a oon.umma~e4. 

(3) tJn4eE" section 354(a) (1) of the CoAe, DO 9~ 

or loss will be recognized to the ahareholderl. of WilOOK 

upon the receipt of Tenne•eee acaDOn atoak (1aclu41D9 frac-

tional shar- to whJ.ch they would be enUtlec:l) in exchange 

for the CORROn stock of Wilcox.· 

(4) The baaia of the 'renneesee 1tock noeived by 

the shareholder• of Wilcox (iaeluding fractioul aharea .. ~G 

which they wou~d be entitled) will ~ the same u the aoet 

or other basis of the Wilcox stoCk exChanged therefor aa 

provided by section 358 (a) (1) of the COde. The buia ahould 

be allocated proportionately to the whole and fractional 

a capital asset in the aharehol4era• hands, ~ sUbaeqgent 

aale of a fractional share of stock will reeult in capital 

qain or loaa subject to the prOYiaiona ud lillitations of 

subchapter P of chapter one of the COde., .. awracl by the 

difference between the basis ao allocated an4 the proceeds 

of the .sale. 
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Ccmnd.aat.~ of lntenaal .. ,_.. 
April 27, 1M4 
Page 7 

• 

of Tenneasee will acquire aubataatially al.l of the pnpertlee 

of Wilcox solely in exahaftlle ~o-r .aa. cc.aoa voUDg stock of 

Tennessee and that the Tenneaa .. atock will thea be 41etrlbate4 

in liquidation to the Shareholders of WilCOK on a pro rata 

basis, the transaction will cous~itute a reorganization under 

section 368(a)(l) (C) of the COde and the receipt of the stock 

of Tenneaaee by the shareholder• of Wilcox will be tax free 

under section 354 since they will receive aolely Tennea ... 

stock in exch~qe for their ~~toak 1n WilCOK. The above-

described exehangea will be J,n purauanc:e of a plan of r~u1-

zation since the proposed tran.aatioaa will be agreed upoa. 

approved by the Board of Director• of bo~ oorporatione aDd 

by the t;tockholdera of Wilcax. Bdi115!D sewri.U.e! COrporatJ.cm, 

34 B.T.A. 1188(1936), J!!f! B, MerrLD• 24 T.c. 502 (1951). 

Since the transaction will constitute a •c• r~ani-

zation, Tennesaee, Wilcax, an4 tbe a.wly foxmed corporation 

will all be cona1derecl t.o b• partie& to tbe r.oJ:9anizatioa. 

seation 168 (la) (2) of the IDtenal aevemae Co4e of 1954. 
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C011111l11sioau o~ J:at:erual ~tevenue 
April 27, 11&4 
Page.8 

priaea and •tockholder interest will be~ d.JaC.W the buaia .. ,. 

of Wilcox will be oo.ntinued by •.v COmPany, .aad aOa8 of the 

stockholder of Wilcox ba• any preaent 1nten~1oa of .-!ling 

the •t.oc:Jt received in the reo%'9ani .. Uon. .ZW B. lc!wi• 

zatate, 10 T.c. 1080 (1948), aff'd 176 w. 24 646, (lt~ Cir.--

1949), Blsie w. §111 Ba\ate, 10 T.c. 1090 (1948). 

section 356 will not be appllaC>le t.o the propoae4 

transaction since no caah will be cU.•~r.U::na~ed to the ahare-

holders of Wilcox inasmuCh a1 any aaab retaiaed by W11COK 

and not uae4 'by it to pay reoZ'9an1&at1oa eXpenses will ~ 

turned over t.o New Company and New CC.pany will acquire the 

assets and liabilities eolely for vot.ing •toak of Tean••• ... 

CONCLUIIIQtl 

Accordingly, i ~ i.e reapec:tfully requeeted that 

rulings be issued BUbst.antially the aame as tboae outlined 

&))ove and t.ha't since the closing 1• 1Cihedulecl to l>e bale! 011 

July 21, 1964, a ruling be 1eaue4 ~ JUly 1 in order that the 

rulinqa may be distributed to tbe off1~• of the ~·• 

involved. 

( 

.. 
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·, ' 
Commissioner of Internal ReVenGe 
April 27. 1964 

., 

,• . ~ . _: ... 

Page 9 

Please eontact the under•ignec! or, in hla abeence, 

Mr. Roger s. Levitan, for the purpose of arranging e con-

ference if for any reason it is contemplated that a favorable 

ruling will not·be issued. Also, please oontaet the under-

signed for any additional information. 

An appropriate power of attorney will be ~1tte4 

shortly. 

Respectfully submitted, 

McCLtJRB · & 'l'RO'l"TBR 

William P. McClure 

WPM-MS 

Encs 
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Commissioner of Internal Revenue 
Waahing~n 25, D. c. 

Attentlona T1R1R 

,.. 
( 

.·._::.· 

• 

. In rez Tennessee <Jaa TranaiaB10D CGapafty 
and W1lcox Oil Company 

Dear Sira 

Attached. is paver of· attorney in ngard ~. 
our reque•t · for a ruling which waa filed w1 tb you 
yesterday, subject aa above. 

RSL-MS 
Enc 

Roger 8. Levi tan 

.. 

W0000267 



.. ~~ ~- ., .. . . " 
'·· 

May 4, 1964 

Commissioner of Internal Revenue 
Washington 25, D. c. 

Attentionr T1~1R1 - N.B. 

In Res ·Tennessee Gas Transmission Company 
and Wilcox 011 COffiP!nY 

Dear 5ir: 

In answer to the request for additional information 
inade by Mrs. Baber, and i.n order to clarify certain of the iD
formation which was submitted.in our ruling request da~ed 
April 27, ~964, tlie following ~formation is submitted • 

. 0n page 2 of ~1e rulLng request, tbe following two para
graphs should be inserted in place of the last two paragraphs on 
that pager 

"Tennessee, a Delaware corporation, and two of its 
subsidiaries own and operate pipe line systems for the 
transportation and sale or delivery of natural gas. 
Tennessee also has various sUbsidiaries which are en
gaged 1n the production, refining, and marketing of 
petroleum and petroleum products and in certain other 
non-utility businesses. Xt has authorized 60,000,000 
shares of voting common stock witb par value of ~5 per 
share, of which 42,718,825 snares were outstanding at 
Decembe~ 31, 1963. Tennessee ia a pUbliely beld corpor
ation whose stock ta listed on the •ew Yorlt, Midwest, 
and Pacific coast Stock Bxeh&n9e • 

. "Tennessee will form, for the pu,;pos.es ·o1 t:his 
transaction, WXC Company (hereinat~r referred to as 

- '3 7 7. 

.5 
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tha• '' VO\Ild .,. won~~ Wbile ._ utlael'-. en-• ._. ... 
'IJ:ui~ COalpaay OZ' .. laUs'M1 .......... , to ...... - ...... 
thi.a aiaiw• GMt tze ~ ~ ...-u:q. 

. .··· 

twmeeaee Gu .......... 1Gb C-....ay filu iu wea.nd w.ttb 
the D1at.ric't Direclt\ow of JD--..1 Revea\18. Ala8U., .,._., ud 1u 
aceouat n\lllber 1• 14-101110. 

W.ilcox Oil Coapaay til•• ·ita l'e~UI"JUI with tiM D.t.au1ot 
DJ.rector ·of Xlateraal lle9amle. ~ Citly, OJclab••• .aDd 1ta 
acoount uqmber 1• 73-GilJJIO. · 

Attached here'to aare two eop1e• of the · •laa of -~-
tion whJ.cb auparae4 .. t:be ·px-ier plaa 8\lbuaittecl.o a. ebaa9•• ll&de 
1:0 t:he pr1o:r plan ue :.LA4ioate4. 

RSL1lcrS 
Enca. 

•• 

. . 
s.t~e.l)' Jeur• •. 
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May 15, 1164 

Comm1•sioner of lDterDal aa.eaue 
Washioqton 25-, D. C. 

Attent.iQIU 'l'aRall • S.B. 

Ill rea l\eq\lut: for a rulil'l!l 
w11e 011 Co!R!I!Y 

8Deloee4 are tbe fiaal oopte• of the Plan 
of Reorqan111at1cm. All C!hangea have beeD tftdJ.oat:ed 
and do not appear 'to affe« the requeR for ruling. 

RSL-M.S • 
Enc 

• 

81ncerely roar•, 

JlcCLURE & 'IROHBR 

Roger s •.. Levitan 

.. tr'i' T 
.-
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LAW OFFICE:S OF 

McCLURE & TROTTER 
SUITE: 40S 

SEVE:NTE:E:N TEN H STREE:T, N. W. 

WASHINGTON 6,D.C. 

298-7040 

HOUSTON OFFICE: 

WILLIAM P. MSCLURE 

.JOHN O. HECKERT 

ROGER 5. LE::VITAN 

May 25, 1964 TROTTE:R,CHILDS, fORTENBACH & r.lcCWRE 

Commissioner of Internal Reveriue 
Washington 25, D. c. 

.JACK T. TROTTER 

P.O. BOX 391 

HOUSTON I, TEXAS 

In rez Tennessee Gas Transmission Company 
and Wilcox Oil Company 

Dear Sir: 

Enclosed are two copies of Amendment No. 1 to 
the latest Plan of Reorganization whiCh was submitted on 
May 15, 1964. 

Briefly, this amendment permits Tennessee Gas 
Transmission Company to issue additional shares of its 
stock in connection with the acquisition by Tennessee or 
its subsidiary or affiliated companies of other properties 
or assets. This amendment was made because Tennessee may 
issue additional shares of its stock for this purpose in 
an unrelated transaction prior to the closing. 

Accordingly, we do not believe that this will 
in any way affect the tax-free character of the proposed 
reorganization. 

RSL:krs 
Enc. 
b.c. Mr. Bert E. Lane 

Attorn!3y Review Set 

Mr. Alvin L. Chapman 
Mr. Glenn Davis 
Mr. carl L. Miller 

Sincerely yours, 

McCLURE & TROTTER 

Roger s. Levitan 

~ · . ..;; . 
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Mr. William P. McClure 
1710 H Street, N.W., Suite 405 
Washington 6, D. c. 

In re: Wilcox Oil Company 
(Account No. 73-0513380) 
Tennessee Gas Transmission Company 
(Account No. 74-1056569) 

Dear Mr. McClure: 

T:R:R: 
NB 

June 11, 1964 

This is in reply to your request of April 27, 1964, for a 
ruling with respect to the Federal income tax consequences of··the 
proposed transaction described. Additional information was furnished 
by Mr. Roger s. Levitan in letters dated May 4, 15 and 25, 1964. The 
relevant facts submitted are summarized below. 

Wilcox _Oil Company ("Wilcox") is a Delaware Corporation engaged 
in the exploration, development and production o£ oil and gas properties. 
It has outstanding 694,234 3/5 shares of conunon stock ($5 par value), 
which stock is traded on the New York Stock Exchange. 

Tennessee Gas Transmission Company ("Tennessee") is a publicly
held Delaware corporation which is engaged, directly and through its 
subsidiaries, in owning and operating pipe line systems for the 
transportation and sale or delivery of natural gas, the production, 
refining and marketing of petroleum and petroleum products, and in 
certain other nonutility businesses. As of December 31, 1963, 
Tennessee had outstanding, in addit~on to certain preferred stock, 
42,718,825 shares of voting common stock ($5 par value). Its stock 
is listed on the New York, the Midwest and the Pacific Coast Stock 
Exchanges. 

The balance sheet of each of the corporations as of December.3l, 
1963, reflects substantial retained earnings. Neither corporation has 
any net operating loss _carry-over. 

In order to obtain the benefits of greater diversification of 
activities, and operating economies, it is proposed that the trans
action described below be effectuated. 
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Mr. William P. McClure -2-

In re: Wilcox Oil Company 
Tennessee Gas Transmission Company 

Pursuant to a plan of reorganizationl Wilcox will transfer all 
of its assets (except cash of not more than $100,000 to be retained 
for the purpose of paying its reorganization and liquidation costs 
and expenses), subject to its liabilities, to a newly~formed Delaware 

_ corporation, WXC Company ("WXC"), ·a wholly-owned subsidiary of Tennes
see. The Tennessee common stock so acquired will then be distributed 
to Wilcox 1 s shareholders through an agent, Tennessee Bank & Trust 
Company ·(the "Bank"), in complete liquidation of Wilcox on the basis 
of 1.6 shares of Tennessee common stock for each share of Wilcox 
stock held, and Wilcox will be dissolved. After payment by Wilcox 
of its reorganization and liquidation costs and expenses out of the 
cash funds retained by it, any balance of cash remaining will be paid 
over to WXC. 

No fractional shares of the Tennessee common stock will be issued 
to the shareholders in the exchange. In lieu thereof, the Bank, act
ing as the agent of each shareholder otherwise entitled to a fractional 
share, and in accordance with instructions to be given by such share
holder, will (i) sell his fractional interest for his account and 
remit to him the net proceeds, or (ii) purchase for such shareholder1 s 
account a fractional interest to be combined with his f:.-;actional 
interest so as to make a full share.and deliver the certificate 
therefor against payment for the fractional interest purchased. All 
the Bank's charges will be paid by Wilcox as representing its costs 
of distributing the Tennessee stock, with no separate allocations of 
such charges being made to the shareholders in view of the additional 
charges which would be necessary in making such separate allocations, 
thus producing and uneconomical result. 

None of the Directors of Wilcox have any knowledge that any sub
stantial shareholder of Wilcox has any present intention of ~elling 
the Tennessee common stock to be received by him in the exchange. 
Each of the corporations and each of the shareholders will bear its 
or his own expenses in connection with the proposed transaction for 
which each is legally liable. 

Based solely on the infor.mation submitted, it is held as follows: 

(1) The transfer by Wilcox of substantially all of its 
assets, subject to ~ts liabilities, to WXC in exchange 
solely for voting common stock of Tennessee in 
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Mr~ William P. McClure -3-

In re: Wilcox Oil Company 
Tennessee Gas Transmission Company 

accordance with the proposed plan described above will 
constitute a reorganization within the meaning of 
section 368(a) (l) (C) of the Internal Revenue Code. 
For the purpose of the rulings set forth herein, 
"substantially all" means at least 90% of the net 
fair market value of Wilcax•s assets. 

(2) No gain or loss will be recognized to Wilcox upon the 
exchange of its assets solely for common stock of 
Tennessee (section 36l(a)). Likewise, no gain or loss 
will be recognized to WXC or Tennessee upon_the receipt 
by WXC of Wilcox's assets in exchange for common stock 
of Tennessee pursuant to the proposed plan. 

(3) The basis of the assets of Wilcox will be the same in 
the hands of W.XC as in the hands of Wilcox immediately 
preceding the transfer {section 362(b)). 

(4) In accordance with section 354(a) (1), no gain or loss 
will be recognized to the shareholders of Wilcox on 
the exchange of their stock of Wilcox for common stock 
of Tennessee (including fractional shares, if any, to 
which they may be entitled). 

(5) Under section 358{a) {1), the basis of the Tennessee 
common stock (including any fractional shares to which 
the shareholders may be entitled) received in exchange 
for the Wilcox stock will be the same in the hands of 
the shareholders as the basis of their Wilcox shares 
exchanged therefor, and the holding period of the 
Tennessee common stock so received will include the 
period during whiCh the Wilcox shares exchanged therefor 
were held, in accordance with and subject to the pro
visions of section 1223(1). 

(6) Upon the sale of fractional shares of the Tennessee 
common stock by the Bank acting on behalf of the 
Wilcox shareholders, gain or loss will be recognized 
to each shareholder entitled to such fractional share, 
measured by the difference between the amount of cash 
received and the basis of his stock properly allocable 
to the fractional share sold. Provided the stock is 
a capital asset in the hands of suCh shareholder, the 
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Mr. William P. McClure -4-
\ 

In re: Wilcox Oil Company 
Tennessee Gas Transmission Company 

gain or loss will constitute capital gain or loss 
in accordance with the provisions and limitations 
of subchapter P of Chapter 1 of the Code. 

(7) The accumulated earnings and profits of Wilcox will, 
on the effective date of the exchange, become 
earnings and profits of WXC for the purpose of 
determining the amount of earnings and profits 
available for the payment of dividends within the 
meaning of section 316 of the Code. 

It is important that a copy of this ruling letter be attached 
to the Federal income tax return of each of the corporations involved 
for the taxable year in which the transaction covered herein is 
consummated. 

Very truly yours, 

(Signed) Glen Paschall 

Chief, Reorganization Branch 
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(Article 9.l(vii)(viii) 

CERTIFICATE 

Pursuant to clause (vii) and clause (viii) of paragraph 9.1 of 

the Plan of Reorganization dated May 13, 1964, as aniended on May ·21, 1964, 

among .WILCOX OIL COMPANY 1 TENNESSEE GAS TRANSMISSION COMPANY and W X C 

COMPANY, we, the unders;t.gned, R. E. M::GEE1 Senior Vice President, and M. H. 

COVEY., Secretary, of TENNESSEE GAS TRANSMISSION COMPANY (hereinafter called 

"TENNESSEE") do hereby certify: 

1. The business and properties of TENNESSEE have not, since the date 

of the aforesaid Plan of Reorganization, been adversely affected 

in any material way as the result of any fire 1 ~;~occident or other 

calamity or act of God or the public enemy. 

2. Since the date of said Plan of Reorganization, TENNESSEE, 

(a) has not taken any action which would change in any material 

respect the nature of its business, 

(b) has not authorized or made any split-up of its common 

stock or other changes in the rights of the holders of 

shares of its common stock, except for the issuance of 

additional shares of TENNESSEE stock in connection with the 

acquisition by TENNESSEE or its subsidiaries or affiliate 

companies of other properties or assets, 
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(c) has not declared or paid any dividend or made any 

other distribution to the holders of its common stock 

in excess of a regular quarterly dividend of 25¢ per 

share. 

WITNESS our hands and the seal of TENNESSEE GAS TRANSMISSION . 

COMPANY, this 21st day of July, 1964. 

Senior Vice President 

-2-

.... · ...... . ···-· .......... ·:--··.-" ---·---··--·--··--·:- ------.. -·------~--· -·-. 
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(Article 9.l(v)) 

CERTIFICATE 

We,," W. C. MCGEE, JR., President, and M. H. COVEY, Secretary, 

respectively, of W K C COMPANY, a Delaware Corporation, (hereinafter 

called ''W X C") hereby certify: 

The representations and warranties made by W X C in Article 2 

of the Plan of Reorganization, dated May 13, 1964, as amended on May 21, 

1964, among WilCOX OIL COMPANY 1 TENNESSEE GAS TRANSMISSION COMPANY and 

W X C are correct in. all material respects on and as of the date i1ereof 

with tile same force and effect as though said representations had been 

made on and as of the date hereof. 

WITNESS our hands and seal of W X C COMPANY this 21st ~ of 

July, 1964. 

J/ @. ??tf 4# 
President 

Attorney Review Set W0000279 



(Article 9.1(v)) 

CERTIFICATE 

We, R. E. MCGEE, Senior Vice President, and M. R. COVEY, Secretary, 

respectively, of TENNESSEE GAS TRANSMISSION COMPANY, a Delaware Corporation, 

{hereinafter called "TE:NNl!SSEE") hereby certify: 

The representations and warranties made by TENNESSEE in Article 2 

of the Plan of Reorganization, dated May 13, 1964, as amended on May 211 

1964, among WILCOX OIL COMPANY, TENNESSEE and W X C COMPANY are correct in 

alJ,. inaterial respects on and as of the date hereof with the same force and 

effect as though said representations had been made on and as of the date 

hereof. 

WITNESS our hands. and the seal of TENNESSEE GAS TRANSMISSION COMPANY 

this 21st day of July, 1964. 

?WJ.d.r:Oa~ 
Secretary / 

A:£ /Ji.~ 
Senior Vice President 

I 

Attorney Review Set W0000280 



TE~~~o~~s~~TE?!::E;~~~~~~~~~~: T::::~::~NV .• 

Wilcox Oil. Company 
P.Oo Box 1440 
TulJJa j Oklahoma 

Gentlemen:· 

. July 21, 1964 

I have acted as counsel for W X C Company (W X C) and Tennessee 
Gas-Transmission Company (Tennes.see) in connection with the a.Cquisition 
by W X C of all of the .assets and properties of Wilcox Oil Company (Wilcox) 
pur.suant to 9; Plan of Reorganization dated May 131 1964, as amended on 
Mey 21, 1964, among Wilcox, Tennessee and W X c. · 

Pursuant to ·clause (x) of paragraph 8.1 of the Plan of Re
organization, I approve for and on behalf of W X C and Tennessee, all 
actions 1 proceedings 1 instruments and documents ~equired to carry out 
such Plan, as amended, or necessary or incidental thereto, and all other 
related legal .act:i,.ons taken by or on be:tiaJ.f of the parties to such Plan. 

---· .. -........ ·- ·---·-·:· ·:··.---·-: --·····:-·:: .. . 

Attorney Review Set 

Very truly yours 1 · 

~A-~· 
Vernon M. Turner 
Associate General Attorney 
Tennessee Gas Transmission Company 
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TENNESSEE GAS TRANSMISSION COMPANY 
P. 0. BOX 2511 • TENNESSEE· BUILOING • HOUSTON, TEXAS 

July 21, 1964 

Wilcox Oil Company 
P. o. Box 144o 
Tul~, Oklahoma 

Gentlemen: 

As Associate General At~orney for·Tennessee Gas Transmission 
Company (hereinafter called "Tennessee"), and its affiliated and sub
sidiary companies, I am familiar with the proceedings taken in regard to 
the sale by Wilcox Oil·Company of all of its properties and assets to 
W X C Company (hereinafter called "W X c rr) :pursuant to the terms of a. 
Plan of Reorganization d.ated'May 13, 1964, as amended on ~y 211 1964 
(hereinafter called the "Plan of Reorganization") among Wilcox Oil Company, 
Tennessee and W X C. 

. In connection with the foregoing, I have examined 1all documents 
and corporate records which I have deemed necessary or advisable to render 
this opin;i.on 1 and a.m. of the opinion that: ·· 

(b) 

(c) 

(d) 

(e) 

W X C and Tennessee are each corporations duly organized and 
existing and in goOd standing under the laws of the State of 
Delaware. 

All corporate and other proceedings required to be taken by 
and on the part of. W ·x C to authorize it to enter into and· .. 
carry out the Plan of Reorganization and to deliver the shares 
of the common stock of Tennessee deliverable thereunder and as 
provided therein have been duly and properly taken~ 

All corporate and other proceedings required to be taken by or 
on the part of Tennessee to authorize it to enter into . the Plan 
of Reorganization and.to carry out its obligations thereunder· 
have been duly and properly taken. 

The Plan of Reorganization has been duly executed and delivered 
by W X C and Tennessee and is a valid and binding obligation of 
each such corporation enforceable against each of them in accordance 
with its terms. 

The shares of Tennessee stock.delivered to Wilcox pursuant to 
the Plan of Reorganization are duly and validly issued and are 

. :···.-.·-.-.--··.··· .. 
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TENNESSEE GAS TRANSMISSION COMPANY 

Wilcox Oil Company July 21, 1.964 

:fu1J. paid a.nd nonassessabl.e a.nd W X C has the power and 
authority to deliver such shares free of fPXY charges, liens 
or ei).cumbra.nces ·to Wilcox as contempl.ated thereby, a.tid Such 
shares have been duly listed (subject to notice of issuance) 
on a1.1. exchanges upon which the outstanding shares of common 
stock of Tennessee are l.isted. 

Very truly yours, 

~A-~ 
. Vernon Mo Turner 
.counsel for Tennessee Gas 
Transmission Company and 

.W. X C Cc:>mpany 
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ARTHUR YOUNG&. COMPANY 

CERTIFIED PUBLIC ACCOUNTANTS 

U. B.A., CANADA, MEXICO, SOUTH AMERICA 

GREAT BRITAIN, CONTINENTAL EUROPE 
MIDDLE EAST, SOUTH AF"RICA, AUSTRALIA 

Tennessee Gas Transmission Company 
WXC Company 

Dear Sirs: 

1500 FIRST NATIONAL BUILDING 

TULSA 

July 21, 1964 

In connection with subparagraph (vi) of paragraph 8.1 
of Plan of Reorganization dated May 13, 1964, be~ween Wilcox Oil 
Company (Wilcox), Tennessee Gas Transmission Company and WXC 
Company included as Exhibit A to Wilcox Oil Company proxy state
ment for special meeting of stockholders held July 14, 1964: 

1. The above mentioned proxy statement includes our opinion 
as independent public accountants on the financial position of 
Wilcox Oil Company at December 31, 1963 and the results of its 
operations for the five years then ended, as reflected in the 
balance sheet and summary of earnings included therein. 

2. In connection with our annual examinations of the. 
accounts of Wilcox, we have reviewed the company-prepared 
federal income tax returns for each of the calendar years 
1960 through 1963. Reference is made to footnote (c) to the 
summary of earnings of Wilcox included in the proxy statement 
described above for information concerning federal income tax 
provisions for such years. In·· our opinion, such returns properly 
reflect the federal income taxes of Wilcox for each of the years. 
covered thereby and, subject to examination by the Internal 
Revenue Service, no accrual for federal income taxes at December 31, 
1963 is required. · 

3. We have.not made an examination of the financial state
ments nor audited the accounting records of Wilcox Oil Company 
for any period subsequent to December 31, 1963. We have per
formed certain limited procedures as described in 4. below. 
These procedures would not necessarily reveal adverse or Other 
changes of the types mentioned in 6. below. Since these pro
cedures do not constitute an examination made in accordance 
with generally accepted auditing standards, we do not express 
an opinion on the results of operations for any period subsequent 
to December 31, 1963, nor on the financial position at any date 
subsequent to December 31, 1963. · 

4. The procedures referred to in 3. above·consisted of the 
following: 
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Tennessee Gas Transmission Company 
WXC Company 

-2-

July 21, 1964 

(a) The unaudited financial statements at March 31, 1964, 
and for the three months then ended, included in · 
Exhibit A to Plan of Reorganization, and at June 30, 
196~, and for the six months then ended, the latest 
available statements prepared by the Company, were 
read and compared with the financial statements at 
December 31; 1963 reported on by us and with the 
unaudited financial statements for the corresponding 
periods of the preceding year. · 

(b) Officials.responsible for financial.accounting 
matters were questioned as to whether: (1) the 
various princi'pal items in the unaudited financial 
statements·were treated in conformity with generally 
accepted accounting principles and practices applied 

.on a.basis consistent with that of the periods re-
ported on.by us, (2) all adjustments necessary for a 
fair presentation.of the financial position at 
March 31, 1964; and June 30, 1964, and the results 
of operations for the three.·. month period ended 
March 31, 1964, and the six month period ended 
June 30, 196~, respectively, had been made, (3) any 
adjustments other than normal recurring accruals 
had been made during the six months ended June 30, 
1964, (4) there was any material.adverse change in 

.the financial position .or results of operations 
subsequent. to December 31,.1963 up to July 21, 1964, 
(5) any substantial contingent liabilities or com
mitments, in addition to:the three suits then .pending 
as listed in paragraph 1.8 of Plan of Reorganization, 
existed at March.31, 1964 or July 21, 196~, or 
(6) all federal and state tax.returns of·Wilcox 
required to be·filed on or prior to March.31, 196., 
have been.filed; all such returns required to be 
filed prior to July 21, 1964 have been .. filed; there 
is any deficit for the payment of taxes in respect of 
any return filed for any prior year; all.liabilities 
of Wilcox for federal, state and local.taxes for any 
period prior to March.31, 1964, (except ad valorem 
.taxes for current year) have been paid or adequately 
provided for on .the balance sheet at March 31, 1964, 
referred to in 4. (a) above. 

(c) The minute books of the Company were read up to the 
last recorded minutes of meetings of the stockholders, 
the Board of Directors and the Executive Committee which 

·were dated July 14, 1964, July 14, 1964 and September 17, 
1963, respectively. · 

... 'I" j,. 
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Tennessee Gas Transmission Company 
·WXC Company 

-3-

July 21, 1964 

5. Wilcox has incurred certain costs and expenses relating 
to or resulting from.the Plan of Reorganization. Also, because 
of the Plan of Reorganization, certain .costs and expenses hereto
·fore incurred which under normal Wilcox accounting policies would 
be expensed pro rata over appropriate accounting periods have 
been .charged to expense in.the period to July 21, 1964. 

6. The foregoing procedures and inquiries did not bring 
anything.to our attention which gave us reason to believe that: 

(a) Such unaudited financial statements were not prepared 
in.conformity with generally accepted accounting 
principles and practices applied on.a basis consistent 
with that of the periods reported on.by us, 

(b) Any material adjustments of such unaudited flnancial 
statements are required, except for the matter 
described in (c) below, 

(c) Except as set forth in or contemplated by the Plan of 
Reorganization .and as commented upon in 5. above, during 
the period January 1, 1964 to July 21, 1964 there has 
been any material.adverse·change in the financial 
position .or results of operations of Wilcox except 
that the secured note receivable of Wendell n. Sandlin 
is in default as to principal in the amount of $475,000.&1 
and as to interest from July 1, 1964. 

(d) The representations of Wilcox in paragraph 1.8 of the 
Plan of Reorganization.are not.true on.~nd as of this 
date. 

The terms financial position and results of operations are used 
above in their conventional accounting sense, and they have the same 
meaning as in our opinion in the proxy statement and they accordingly 
relate to the financial statements of the business as a whole. 

Yours very truly, 
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~IT X C Company 
P. 0. Box 2511 
Houston, Texas 77001 

Gentlemen: 

P. 0. BOX 1440 

TULSA. OKLAHOMA 

July 21, 1964 

As Vice President and General Counsel of Wilcox Oil Company 
(hereinafter called "Wilcox") I am familiar with the proceedings 
taken by Wilcox to sell all of its properties and assets to W X C 
Company (hereinafter called '~X C"J pursuant to the terms of a 
Plan of Reorganization, dated May 13, 1964, as amended on May 21, 
1964 {hereinafter called the "Plan of Reorganization") among 
Wilcox, Tennessee Gas Transmission Company and W X C. 

In connection with the foregoing, I have examined all 
documents and corporate records which I have deemed necessary or 
advisable to render this opinion, and am of the opinion that: 

(a) Wilcox is a corporation duly organized and existing 
and in good standing under the laws of the State of 
Delaware and upon date of execution of the Plan of 
Reorganization, above referred to, was qualified to 
transact business in the States of Arkansas, Colorado, 
Kansas, Louisiana, Montana, Nebraska, New liexico, 
Oklahoma .. and Texas. Wilcox has subsequently lawfully 
withdrawn from all States except Kansas, Oklahoma, 
Texas and Louisiana. 

(b) Except as set forth in paragraph 1.8 of the Plan of 
Reorganization, I do not know of any material pending 
litigation to which Wilcox is a party defendant or of 
any material threatened litigation against Wilcox. 

(c) Wilcox has full power and authority to convey, assign, 
transfer and deliver its .assets, properties, business 
and good will as provided in the Plan of Reorganization. 

:·.··--·-- ···-.·--····;·· .. ,. ...... ;-·:······" ..... --·· .. -····· ·····-··-··:·.:. ··:· .•... ·-·····-·-... .r·~-~·-·-
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W X C Company -2- July 21, 1964 

:··· ·.· 

(d) All corporate and other proceedings required to be taken 
by Wilcox so as to authorize it to carry out the Plan of 
Reorganization and to convey, assign, transfer and deliver 
its assets, properties, business and good will pursuant 
thereto have been duly and properly taken. 

(e) The vote of the stockholders of Wilcox taken at the 
Special Meeting of Stockholders held on July 14, 1964, 
together with the actions taken by the Board of Directors 
of Wilcox at the meeting held on May 13, 1964, have duly 
authorized the conveyance, transfer, assignment and 
delivery of the assets, properties, business and good 
will of Wilcox in exchange for shares of the common stock 
of Tennessee Gas Transmission Company upon the terms and 
conditions provided for in the Plan of Reorganization 
and such vote is binding upon all stockholders of Wilcox. 

Very truly yours, 

General Counsel for 
Wilcox Oil Company 

... ~. . .... 
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P. 0 .. BOX 1440 

TULSA. OKLAHOMA 

July 21, 1964 

Tennessee Gas Transmission Company 
P. 0. Box 2511 
Houston, Texas 77001 

W X c· Company 
P. 0. Box 2511 
Houston, Texas 77001 

Gentlemen: 

I have acted as counsel for Wilcox Oil Company (Wilcox} 
in connection with the sale by Wilcox of all its assets and 
properties to W X C Company (W X C) pursuant to a Plan of 
Reorganization dated May 13, 1964, as amended on May 21, 1964, 
among Wilcox, Tennessee Gas Transmission Company and W X C. 

Pursuant to clause (iii) of paragraph 9.1 of the Plan of 
Reorganization, I approve for and on behalf of Wilcox, all 
actions, proceedings, instruments and documents required to 
carry out such Plan, as amended, or necessary or incidental 
thereto, and all other related legal actions taken by or on 
behalf of the parties to such Plan. 

Very truly yours, 

Ji.n(j(.IL 
General Counsel 
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(Article 8.l(v)) 

CERTIFICATE 

We, the undersigned, ALVIN L. CHAPMAN, as President, and CARL 

L. MILLER, as Senior Vice President and Treasurer, of WILCOX OIL COMPANY, 

a Delaware Corporation, (hereinafter called "WILCOX") do hereby certify, 

as follows: 

From March 31, 1964 to the date hereof, there has been no 

material adverse change in the condition, financial or otherwise, of WILCOX 

from tllat set forth in the Balance Sheet of WILCOX, dated as of March 31, 

1964, annexed as Exhibit A to the Plan of Reorganization, dated May 131 

1964, as amended on May 211 1964, among WILCOX, TENNESSEE GAS TRANsMISSION 

COMPANY and W X C COMPANY. 

WITNESS our hands and seal of WILCOX OIL COMPANY, this 21st day 

of July, 1964. 

~.p(~ 
President 

s~~~ 
Treasurer 
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CERTIFICATE 

I, BERT E. LANE, Vice President and Secretary of Wilcox Oil 

Company, a Delaware Corporation, (hereinafter called "Wilcox"), do hereby 

certify as follows: 

1. The resolutions adopted by the Board of Directors of Wilcox 

on ~ 13, 1964, and by its stockholders on July 14, 1964, certified 

copies of which have heretofore been delivered to Tennessee Gas Transmission 

Company (hereinafter called "Tennessee"), and W X C Company (hereinafter 

called "W X C"), remain in i'ull force and effect as of "\;he date hereof 

and have not been amended, repealed, rescinded .or changed in any way 

whatsoever. 

2. From.May 13, 1964 to the date hereof there have been no amend

ments to the Articles of Incorporation or the By-Laws of Wilcox, true 

and correct copies of which have heretofore been delivered to Tennessee 

and W X C, except that the .Board of Directors and the stockholders of 

Wilcox have authorized, subject to the.closing under the Plan of Reorganiza

tion dated May 13, 1964 as amended on May 21, 1964 (hereinafter called the 

"Plan· of Reorganization") among Wilcox, Tennessee and W X c, an amendment 

to Wilcox's Articles of Incorporation changing its corporate name to 

Lixco Company and the 9issolution of Wilcox. 

3. The officers of Wilcox who executed and delivered the Plan of 

Reorganization and the other documents executed and delivered on behalf 

of Wilcox in connection with the transactions contemplated by the Plan 

of Reorganization were duly elected and acting as such officers at the 

times the Plan of Reorganization and such other documents were executed 
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and delivered and are duly elected and acting as such officers on and 

as of the date hereof', and said officers (other than the undersigned} 

and their respective signatures are as follows: 

NAME 

Alvin L. Chapman 

Carl L. Miller 

Glenn R. Davis 

OFFICE 

President 

Senior Vice President 
and Treasurer 

Vice.President and 
General Counsel 

SIGNATURE 

/?/~~ 
~~ 

WITNESS MY HAND and the seal of Wilcox Oil Company this 21st 

day of july 1 1964 • 

. ; 

·.f 

-2-
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(Attic1e 8.l(iv)) 

CERTIFICATE 

We, the undersigned, ALVIN L. CHAPMAN, as President, and CARL L. 

MILLER, as Senior Vice President and Treasurer, of WILCOX OIL COMPANY, a 

Delaware Corporation, (hereinafter called. ''WILCOX") d.o hereby certif'y, as 

follows: 

1. The representations and. warranties made by WILCOX 1n Article 1 

of the Plan of Reorganization, dated ~ 13, 1964, as amended on 

May 21, 1964, among WILCOX, TENNESSEE GAS TRANSMISSION COMPANY, 

a Delaware Corporation, (hereinafter called. "TENNESSEE") and 

W X C COMPANY 1 a Delaware Corporation (hereinafter called "W X C ") 

are true and correct in all material respects on and as of this 

date, with the same force and effect as though such representations 

and warranties had been made on and as of this date, except as 

affected by the transactions contemplated in the Plan of Reorganiza

tion or transactions approved in writing by W « C or changes 

occurring·arter May 13, 1964 in the ordinary course of business. 
I 

2. From_March 31, 1964 to the date hereof, except for the execution 

and delivery of the Plan of Reorganization and the transactions 

contemplated thereby, WILCOX has conducted its business and affairs 

only in their ordinary course, or as has been expressly agreed to 

in writing on behalf of TENNESSEE and W X C. During such period~ ; 

WILCOX did not knowingly take any action, other than in the ordinary 

course of business, which would change the conduct of its business 

and affairs from the manner in which such business and affairs were 

··:~·- ...... ····;· ...... ·-. --· --·-- ..... . 
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conducted from_December 311 1964 to May 131 1964. For this pur-

pose 1 the terms and phrases used above shall have the same meanings 

set forth in the Plan of Reorganization. 

3. From May 131 1964 to the date hereof, WILCOX has 

Attorney Review Set 

(a) not declared or paid any dividend or made any distribution 

of its properties or assets to its stockholders or allowed 

the issuance of any additionai shares of its stock, except 

for a dividend of 25¢ payable on each share of WILCOX common 

stock outstanding on May 1 1 1964, such dividend having been 

paid on May 221 1964, 

(b) not made any changes in its Articles -of Incorporation or 

By-Laws 1 except as provided for in the Plan of Reorganization, 

(c) not granted further restricted stock options to purchase 

shares of its common stock, 

(d) not increased from and after April 131 19641 the rate or 

form or compensation payable to any officers or employees 

of WilCOX, except as permitted by clause (iv) of paragraph· 

5.1 of the Plan of Reorganization, 

(e) not disposed of any of its items of inventory, properties 

or other assets except in the ordinary course of business, 

(f) not incurred any indebtedness except in the ordinary course 

of business nor allowed any material adverse -change to be 

made in its financial affairs, nor.allowed any tax or other 

-2-
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' liability of WILCOX to be extended by waiver of the statutes 

J of limitations or otherwise, 

(g) complied in all material respects with all applicable local, 

state and federal rules, laws, and regulations, and 

(h) granted to W X C, TENNESSEE, and their respective representa-

tives ·free access to all of its properties and records in 

accordance with clause (viii) of paragraph 5.1 of the Plan of 

Reorganization. 

4. From May 13, 1964 to the date hereof, no properties or assets of 

WILCOX have suffered any destruction or damage by fire, explosion 

or other calamity exceeding $25 1000.00 in value not covered by 

insurance. 

WITNESS our bands and the seal of WILCOX OIL COMPANY, this 21st day 

of July, 1964. 

-3-
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:TBE . .BTATE "OF .. ~ .0 

.COU'NTY .OF .WLSA. .o 

. Bn.L OF . SALE 

(Rolling Stock) 

as: 

IG'l:OW ALL MEN .BY 'l'HESI!!. PRESENTS: That, . 

. WILCOX OIL COMPANY, e. Delaware Corporation, (hereinafter :called 

·''Vendor.") f()r .and in.consideration .of .. the .aUlD of .Ten. ·Dollars .($10.09) .and 

other .gb.od and va:)..:uable .oonsideration: to it cash 1n bs.nd paid by W ~ C 

.:cDMPANY, .. a ·Delaware -Corporat·ion, . (hereinafter called ·''Vendee") 1 the xeceipt 

and sufficiency. of -'whiCh are acknowledged and .coni'essed, .has ·Granted, ,Bar-

~ined, .. SOld and Delivered, and.by these pr"eaen.ts .does. hereby QJ;B.nt, .Barf!ll.in, 

. Sell and Deliver .unto Vendee: 

.All of .the automobiles 1 . trucks 1 tra.Uers 1 tractors :and all: 
-parts and accessories thereto described iil. Exhibit ·"A" 
hereto attached, .and made a part hereof by reference. 

All. of .the aforesaid personal properti-es are .oottve-yed. by Vendor 

to Vendee pursuant -to a Plan. of .. Reorganiza.tion.-da.ted."Ma.y. 131 .1964-, between 

VendOr, Tenne"SSee .Gas ·Tr.ansmission.:Company and Vendee; ·and Vendor .. binds .and 

firmly obligates .itself .to .~c.ute -and deliver .to Vendee' .such .transfers of 

·certi-ficates of .tit;J,e •and ~tiona :as .. are .neCeSsary .. UDJier .the -law. bf 

.. tb.e :various .states where :such .. of .. the .above .deseribed rollln:g _ ~tock ;may be 

situated, .in -order to evidence :iil :vendee .the :Nll.a!ld abso~ute title .to each 

-and all of .the ·items of .property. ·11ste.d .on Exhibit "A" • 

. TO "HA.VE . .Am>. ·.TO 11~ .. the above described items -of :personal property 

. together with all and s:i.nsular .the rights and privileges in an;yw:ise .apperta:l,n:l.ng 

thereto, .to Vendee, .its .successors .and a&siglls 1 .forever • 

. m, .WI'l!lEBS WHEREOF, .-Vendor ·has :ei;UlBed this· instrument to .be :executed 

.by_tbe .-officers hereunto.duzy .. authorized, on.·this the 21st day._of.July,·A.D., 

1964~ e.t .Houston,. Texas. 

·WILCOX .. OIL .. C.OMPABY 

Br-~~L~· 
. President ' 
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. THE STATE. OF TEXAS 

COUNTY OF HARRIS G 

BEFORE ME, a notary public in and for said state, on this 21st day 
of July, 1964-, personally appeared ALVIN L. CHAPMAN 1 to me known to be the 
identical person vho subscribed the name of the maker thereof to the foregoing 
instrument as its President and acknowledged to me that he executed the same 
as his free and voluntary act and deed1 and as the free and voluntary act and 
deed of such corporation for the uses and purposes therein set forth. 

Notary Public 

ELSIE PECENA 
Notary Public in and for Harris Cc!!:riry, Texas 

My Commission hpires June I. 19.~.£ 

,, 
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EXHIBIT "A" 
(ROLLING STOCK) 

Unit Certificate of Title 
No Description .of ~uipment Year IDeation Number IDeation Serial Number State.Reg.No. 

AUTOMOBILES 

502 .Chevrolet 4-door Sedan 1962 Bristow, Okla. G344182 Oklahoma 21669Klo8596 ZA.Bo96 (Okla. ) 
505 Chevrolet.4-door Sedan 1963 Tulsa, Okla. G456761 Oklahoma 31869Kll2476 ZA.Bo97 (Okla.) 
508 Chevrolet .4-door ·sedan 1963 Bristow,_Okla. G6o9738 .Oklahoma 31669Kl5269o ZA.Bo98 (Okla. } 

. TRUe!$ 

487 .Chevrolet 1/2 T. Pickup 1959 Stroud, Okla. Fl31932 Oklahoma 3A59Kl09004 336-591 (Okla.)** 
488 ·Chevrolet 1/2 T. .Pickup 1959 Burrton, Kansas CV31398T Kansas 3A59Kl31398 .~3899 (Kan.) 
492 Chevrolet 1/2 T. Pickup 196o Stroud, Okla F447328 Oklahoma OC144Kll3513 336-5~6 ( Okla)** 
495 GMC (With.Winch) 1-1/2 T. 1961 Bristow,. Okla. G206355 -Oklahoma PN5363D 336-595 ( oua. > 
496 Chevrolet 3/4 T. Pickup 1961 Stroud, Okla. . G206764 Oklahoma 1C254Kl09461 366-594 (OlUa,)** 
498 Chevrolet .2 T. Truck 1961 Stroud, Okla G220267 Oklahoma 1C633K42172 "33t5'-592 (Okla.)** 
499 Chevrolet .1/2 T. Pickup 1959 Perry 1 Okla. Fl29128A Oklahoma 3A59Kl0309o 336-591 (Okla.) 
500 Chevrolet 1/2 T. Pickup 1962 Bristow 1 Okla. G341082 Oklahoma 2Cl44Kl09577 336-590 (Okla.) 
501 Chevrolet 1/2 T. Pickup 1962 Bristow, Okla G342257 Oklahoma 2Cl44Kll00/32 336-589 (Okla.) 

TRAILERS 
17 Homemade Semi-Trailer 1952 Stroud, Okla D917055 Oklahoma D917055 15-351 (Okla. ) 
.388B Hobbs Semi-Trailer 1946 Stroud, Okla D146750 Oklahoma 705],2 15-350 (Okla.) 
4o5A Homemade Pole Trailer 1946 Stroud, Okla D4o34 Oklahoma D4o34oTc .15-349 (Okla. ) 
411A Homemade Pole Trailer 1952 Stroud, Okla Dl34166 Oklahoma D134166oTC 15-348 (Okla.)** 

TRACTOR 

497 Chevrolet (With Winch) 2 T Cat •. &.Chasis 1961 Stroud, Okla. .G215539 Oklahoma lc633Kl27639 336-593 (Okla.) 

**(77 + i Interest) 



··. 
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BILL OF SALE 

(Insurance) 

THE STATE .OF OKLAHoMA 
ss: 

COUNTY OF TUIBA I 

KNOW ALL MEN BY THESE PRESEN'rB: That, 

WIU::OX .OIL. COMPANY, a Delaware Corporation (hereinafter called 

•Grantor"), for and in consideration of the sum of Ten Dollars ($10.00) and 

other good and valuable considerations to it cash in ha:p.d paid by W X C 

COMPANY, a Delavare Corporation· (hereinafter called "Grantee"), the r.eceipt 

of which is acknowledged, and pursuant to a Plan of Reorganization dated 

May 131 1964, between Grantor, Tennessee Gas Transmission Company and 

Grantee, has Granted, Bargained, Sold and l)elivered, end by these presents 

does Grant, Bargain, Sell and Deliver unto the said Grantee, all of the 

policies of insurance and bonds described in Exhibit "A" hereto attaclled 

and made a part hereof, together with all cla.ims accrued or to accrue there-

under 1 and all sums due or to become due unto Grantee therein and thereunder. · 

TO HAVE AND TO HOLD said policies of insurance and bonds to 

Grantee, its successors and assigns, forever. 

·IN WITNESS WHERmOF 1 this Bill of· Bale is executed on this the 

21st day of July, 1964, at Houston, Texas. 

ATrEST: Wiu::OX OIL COMPANY 

Attorney Review Set W0000414 



.... : .. ~ . . . . . .. :; '- .. 

THE STATE OF TEXAS 

COUNTY OF HARRIS 

BEFORE ME, a notary public in and for said state, on this 21st day 
of Jul.y, 1964-, personall.y appeared ALVIN L. CH/IPMAN, to me· known to be the 
identical person vho subscribed the name of the maker thereof to the foregoing 
instrument as its President and acknowledged to me that he executed the same 
as his free and voluntary act and deed1 and as the free and voluntary act and 
deed of such corporation for the uses and purposes therein set forth. 

Attorney Review Set 

Notary Public 
ELSIE PECENA 

Notary Public in ind for Harris Cdt!nty, TcJuu 
My Comminion Expires June 1, 19 £, . .,.[:-
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EXHIBIT "A" 

(~URANCE. AND BONre) 

Coverage Carrier 

LIABILITY 

Automobile Liability (Employee Owned. Travelers Indemnity Company 
Vehicles) 

Comprehensive Automobile 
Liability and Physical Damage, 
Fire, Theft, CAD, VMM (Company 
Owned) Travelers Indemnity Company 

Liability and Property Damage Travelers Indemnity Company 

WORKMEN'S COMPENSATION 

Workmen's Compensation Travelers Insurance Company 

Policy No. 

K&Wl3936o8 

Amount. of Coverage 

BI $50 1 000/100,00 
PD 50~000 

BI $300,000/500,000 
PD 100~000 
Fire,. '!heft, CAD, 
VMM-Various Amounts 

BI $300,000/5001 000 
PD .1001 000 

Statutory Workmen's Compensation 
Including $100,000. Employers' 
Liability coyers all operations 
in states of Oklahoma, Kansas 
a.nd Texas 

Expiration 
Date 

11-1-64 

11-1-64 

1-1-65 

1-1-65 
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Exhibit "A" Insurance and Bonds 

Coverage 

MISCELlANEOUS 

.BOilers &-Machinery, Liability 

Waney Harjo Buein~~s Lease 
Creek Nation (20-16~-9E.Creek 
County, Okla.) 

Sac & .Fox Tribe Business Lease 
(Lincoln County, Oklahoma) 

Blanket Crime, Including Employee 
Dishonesty; Money and Securities; 
Forgery 

Comprehensive DDD Policy 
(EXcess over·Blanket·Crime Pol~cy) 

FIRE AND. EKTENDED . COVERAGE 

Fire, E,C.,.VMM on.Filling Station and 
Business ·Building at 11th and 

Carrier 

Hartford Steam Boiler & Inspection.Co. 

Federal Insurance Company 

Federal Insurance Oampany 

Travelers Indemnity Company 

Travelers Indemnity Company 

Cheyenne,. Tulsa, Oklahoma House Insurance Company 

Fire, EC, V8cMM on Petrolel.llll Field 
Properties Travelers Indemnity Company 

Fire, EC, V&MM on Office Building 
and Garage·at 6th & Denver, Tulsa, 

. Oklahoma Proyidence Washington Insurance Comp!UlY 

Policy No. 

173211 

8014-69-90 

BC10906o5 

CDA10906o4 

M1042072 

F295179 

Amount.of. Insurance 

Oklahoma $100, 000 
Texas 50,000 

575 

500 

100,000 

$100,000 •. EXcess over 
Pr~. $100,000 

15,000 

1,318,000 

Expiration 
Date 

11-1-66 

Continuous 

12-31-68 

9-10-66 

' 9-10-66 

1-24-66 

11-4-66 

10-1-68 
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·EXHIBIT "A" In~u:rance ·and Bo_nds 

Coverage . Carrier 

BONDS 

U.S.A. Agricultural !ease Bond. (625 Acres 
Siie and .Fox Tri~e· land,. Lincoln County, 

. Oklahoma · · · · · Federal Insurance Compacy 

Bation-Wide Oil & Gas Lease Bond on 
·· Indian IB.nds 

Blanket ·.Oil & . Gas Il;!ase Bond on 
.Oklahoma State.Lands 

.Oil· Well Bonds to City of Oklahoma 
City, Oklahoma: 

Bispee Lease 
Buxton.Iease 
Ha:ynes . lease 

. Short ·. Lease 

Texas Franchise·Tax Bond 

Texas Superheavy ·or Oversize Permit 
·Bond. 

. Supersedeas Bond to State . of Okla
homa and Fred V. Shadid, H,F. V. 
Barkett, Ralph J. Shadid and E. 
M. Woody 

.. Federal Insurance Company 

Federal Insurance Company 

.Federal Insurance Company 

.Federal Insurance Company 
.. Federal Insura.Uce Coll)pany 

.FE!deral· Insurance Company 

.Federal Insurance Company 

Federal .Insurail(:e .Company 

Federal Ins~ance Company 

Expiration . 
Policy No • .Amount .or· In"'urance. Date 

; 

8ol4-0l-09 6oo 

9~209 75,000 . 7-10-68 

15,000 -1 l-3-68 

ecn4-69-89 10,000 l-6-69 
. 8ol4-69"'87 10,000 l-.6-69 
e<n4-69~88 10,000 1-6-69 
8ol4-69-86 10,000 l-6-69 

. 7987889 500 Continuo~ 

8ol5-54-12 5,000 9-1-64 

8ol5-.53"'86 5,000 4-l0-65 
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ASSUMPriON AGREEMENT 

KNOW ALL :r.EN BY THESE PRESENTS, that for good ~d valuable 

conll'ideration, receipt of which is hereby acknovledged, W X C COMPANY, a 

Delaware Corporation, (hereinaf'ter called ,,CX C") for itself, its 

s~ccessors and assigns, from.and after the date hereof, hereby assumes 

and agrees to pay, perform and dis~harge all debts, obligations, contracts 

and liabilities of Wilcox Oil Company, a·.Delaware Corporation, (hereinafter 

called ''Wilcox") and its officers and directors when acting 1n s~ch 

capacities, except for any actions based upon misfeasance or malfeas8I!-ce, 

and when S1.J.Ch debts, obligations, contracts and liabilities of Wilcox are 

imp~ted by law to s~ officers and directors 1 . of any kind, character or 

· description, whether accrued, absolute,. contingent or otherwise, all 

as the same shall exist at the date hereof. 

IN WITNESS WHEREOF 1 W X. C COMPJINY has caused these presence to 

be exec~ted and its corporate seal here\mto affixed this 21st day of July' 

1964. 

THE STATE . OF TEXAS 

COUNTY OF HARRIS 

BEFORE . ME, the undersigned a~thori ty, on . this day personally 
appeared@. c. ~ 0 ~ jh./ 1 known to me to be the person WhoSe 
name is s~bscribed tQ the foregoing instrument, as President of w X C 
COMPANY 1 a corporation, and ~ovledged to me that he. executed the same 
for the purposes and consideration. therein expressed, 1n the capacity 
stated, and as the act and deed of said corporation. 

Given under my hand and seal of office this the 21st day of 
July' 1964. 

Attorney Review Set 

Notary PUblic 

ElSIE PECENA 
NoJary Publio In ond for Hll . C 

Mr Co . rres dt:nry, Texas 
mrniSliOn Expira.J Juno I, 19.~~ 
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.ASSIGNMENT AND .ASSUMPTION 

THE STATE OF OKLAHOMA 
SS: 

COUNTY OF TUIBA Q 

KNOW ALL MEN BY THESE PRESENTS: That, 

wtu:ox ·.on. CoMPANY, a Delaware Corporation (hereina:f'ter called 

"Wilcox"), pursuant to a Plan of Reorgan~ation dated as .of May 13, 1964, 

between Wilcox, TENNESSEE GAB TRANS"llBBION COMPANY, a DelaWare Corporation, 

and W X C COMPANY, a De~are Corporation (hereinafter called "W X C"), has 

conveyed to W X _c all of its properties and assets subject to the assumption 

by W XC of all .of Wilcox's liabilities, and it is· the desire of Wilcox to 

evidence its assignment of all of its right, title and interest in and .to 

certain agreements and .contracts to vhich it is a party, and it is the 

desire of W XC to evidence its assumption and agreement to perform all of 

the obligations of W11~ox under such agreements. 

/ NOW, '1'1iEREFORE, for and in consideration of ·the premises: 

1. Wilcox hereby transfe;rs, assigns and eonveye. to W X_C all of its 

right 1 title and interest in and to all of the agr.eements and coo tracts set 

forth in Schedule A annexed hereto and all .. of its properties and interest 

therein and thereunder; and 

2. 'W X C, as the assignee of Wilcox, hereby agrees to assume and 

perform all of the.obligations of Wilcox under such agreements and contracts. 

IN 'WI'I'NESB WHEREOF 1 the parties hereto have executed this Assignment 

and Assumption on this 21st day of July, 1964, by each of their respective 

officers, hereunto duly authorized. 

WILCOX On. COMPANY . 

•• ~.?"~ 
Alvin L. _.chapman;~ 

wxc 

By 
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THE STATE OF TEXAS D 

COONTY OF HARRIS ~ 

BEFORE ME, a nQtary public in and for said state, on this 21st 
day of July 1 1964, personally appeared ALVIN L. CHAPMAN, to me known to 
be the identical person who subscribed the name of WIU:OX OIL COMPANY to 
the foregoing instrument as its President and acknowledeed to me that he 
executed the same as his free and voluntary act and deed, and as the free 
and voluntary act and deed of such corporation for the uses and purposes 
therein set forth. 

~ STATE OF TEXAS . § 

COUNTY OF HARRIS 

·Z~~ 
No c 

ELSIE PECENA 
Notary Pl.bllc In end for Harris C~nly, Te7.;u 

My Commi.,ion · Expiros J•n• 1, 19 . .G.£ 

BEFORE ME, a notary public in and for said state, on this 21st 
day of July, 1964, personally appeared )/J/. (!. 1?1 !- ;!;:;= & ,[,. . 
to me known to be the identical person who subscribed the name of W X C 
COMPANY to the foregoing instrument as its President and acknowledged to 
me that he executed the same as his ·free and voluntary act and deed, and 
as the free and voluntary act and deed of such corporation for the uses 
and purposes therein set forth. 
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Notary Public 

ELSIE PECENA 

Nolary Public In and for Harris Ccl!:nty, Texas 

My Ccmmiuion Expires June 1, 19 .. 12..-.!~ 

W0000421 
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EXHIBIT "A"· 

Date and .Type 
(If' other than natural 

BUYER gas or ·casinghead ge.a) County State 

1. Arkansas Louisiana Gas Co December 18, 1962 Custer .Oklahoma 

2. Arkansas Louisiana Gas. Co October 30, 1962 Kip.gf'ieher Oklahoma 
Ratified November 9~1962 
·.Amended February 18,1964 

3. Phillips Petroleum .Co September 23, 1962 . Lipscomb Texas 
· Amended June 101 1964 

4. Cabot. Corp. June 231 1960 Lipscomb Texas 

5. Cabot Corp August 221 1961 Gray Texas 

6. Cities Service Gas Co (i) April 271 1961 Teme Oklahoma 
(11) February 71 1945 Texas Oklahoma 

7. Cities Service Gas Co June 18 ~- 1956 Grant & 
Alfalfa Oklahoma 

8. Cities Service GaB Co April 171 1959 Barber Kansas 

9. Cities Service Gas Co November 20 1 1958 

10. Colorado Interstate Gas Co AuguSt ·.7, 1956 
.Amended July 22, 1960 
Additional Agreement
August 18, 1960 

11 •. Davillor . .&:.Ds..vidor September. 29 1 1956 
Amended February 5,1963 

12.· Kansas Gas Supply Co January 24, 1961 
Amended June 131 1961 

13. Kansas Gas Supply Co December 171 1962 

14. Kerr-McGee Oil Industries September 11 1952 

15. Kansas Gas Supply Co January 241 1961 

16. Michigan Wieconsin.Pipe Line December 18, 1958 
Co 

17. Michigan Wisconsin Pipe Line ( i )October 4, 1960 
Co and Supplemental, Agprt; 

18. Natural GaB Pipe Line Co 

19. Northern Natural Gas Co 

20. Northern Natural Gas . Co 

Attorney Review Set 

(ii)October 4, 1960 
(iii)Processing_Agmt -July 

1, 1~62 

March 20 1 1959 

December 31, 1961 
and Supplemental Agmt 
December 311 1963 

October 19,· 1962 

Barber Kane as 

Harper Oklahoma 

Lincoln ·Oklahoma 

Kingman Kansas 

Kingman Kansas 

Creek Oklahoma 

Kingman Kansas 

Beaver Oklahoma 

Woodward .Oklahoma 

Woodward Oklahoma 

Woodward Oklahoma 

Beaver Oklahoma 

Harper Oklahoma 

Lipscomb Texas 
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Exhibit "A" - continued 

Date and Type 
(If other than natural 

BUYER gas or casinghead gas) County State 

21. Northern Okl ahoma Gas Co February 27 1 1959 
Amended August 121 1960 

Noble Oklahoma 

22. Oklahoma Gas and Electric Co · March 2, 1964 
Amended June 9, 1964 

23. Oklahoma Gas and Electric .Co May 17, 1963 

24. Oklahoma illinois Pipe Line 
Co 

25. Oklahoma Natural Gas Co 

( i) Pipeline Gas Purchase 
Contract July 5,1962 

(ii) Industrial Gas Pur
·chase Contract 

(i) 

(ii) 

July 5, 1952 

October 12, 1961 as 
amended 
Processing Agreement 
September 16, 1963 

Custer oli:la.homa 

Okfuskee Oklahoma 

Ellis Oklahoma 

ElliS Oklahoma 

Major Oklahoma 

Major Oklahoma· 

26. Oklahoma Gas & Electric Co Dover Hennessey Gas 
Products Plant-December 
18, 1962 and Agreement 
J"anu8.ry,9:~. i963 

Kingfisher Oklahoma 

27. Oklahoma Natural Gas Co Dover Hennessey Gas 
Products Plfint 
March 9, 1962 

Kingfisher Oklahoma 

28. Panhandle Eastern Pipe Line Co November 13, 1957 Beaver 

29· Panhan.dle Eastern Pipe Line Co A,prll 141 1960 tncorporat- Beckham & 
tog Agreement of March Washita 
23, 1960 . 

30. Panhandle Eastern .Pipe Line May 3, 1963 Woods 
Co 

31. Phillips Petroleum Co 

32. Phillips Petroleum Co 

33. Service Petroleum.Co 

Attorney Review Set 

(i) January 1, 1958 as Gray 
amended July 2, 1962 

and July 30, 1962 aiid 
August 9 1 1962 

(11) January 1 1 1958 as Gray 
amended July 2, 1962 
and July 30, 1962 and 
August 91 1962 

{iii) January 1, 1941 as 
amended July 2, 1962 

(iv) Gathering System Lee 
January 1, 1958 

July l, 1943 

July 2, 1961 

-2-

OklahOIIIB 

Noble 

Oklahoma 

Oklahoma 

Oklahoma 

Texas 

Texas 

Oklahoma 

Oklahoma 
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Exhibit "A" - continued 

Date. and Type 
(If ·other than natural 

BUYER gas or casinghead gas) County State 

34. Shell .Oil Co {i) November 25 1 1949 Beckham Oklahoma 
(ii) Elk City Gasoline 

. Plant ./qlril 11 1957 

35· Sinclair Oil & .Gas Co Laverne Gas Products Beaver Oklahoma 
·Plant September 111962 

36. Sinclair Oil & Gas Co Dover Hennessey Gas Kingfisher Oklahoma 
Products· Plant APril 
27, 1962 

37 •. Sun Oil Co Laverne Gas Products Beaver Oklahoma 
Plant May 6, 1959 as 
amended ./qlril 171 1962 

38. Sinclair Oil & .Gas Co. Moreland Gas· Products Woodward Oklahoma 
Plant April 8 1 1963 as 
amended July 111 1963 

39- Sinclair Oil &.Gas Co O'Keene Gas Plant Blaine Oklahoma 
January _ 1 1964 

4o. Sinclair Oil & . Gas Co :;Jeptember 14, 1962 Pottawatomie. OklBhoma 

41. Texa:c·o1 Inc. April· 271 1962 Lincoln Oklahoma 
" " . May 2:? 1 1956 n " .. " July 24, 1953 n 

II ... July 241 1953 n .. 
" " August 1 1 1952 " " 
n " August 1 1 .1952 II " 

" August 1 1 1952 n " 
n " April 11 1941 .. ·n 

42. Texaco, Inc. .September 1~ 1 1959 Lincoln Oklahoma 

43. Warren Petroleum Co July 211 1954 Garvin Oklahoma 

44. W. R. Yinger July 11, 1963 Hughes Oklahoma 

45. Continental Oil Co Dover Hennessey Gas ,Kingfisher Oklahoma 
Products Plant June 1 1 

1962 

46. Arkansas. Louisiana Gas Co April 28 1 1961 as amended Beckham Oklahoma 
April 23, 1962 

47. Humble Oil & Refining Co Dover Hennessey Gas Kingfisher Oklahoma 
Products Plant 
September 18, 1961 as 
amended MaY 25 1 1962 

-3-
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Exhibit "A" - continued 

OPERATING AGREEME:N'I'S - GAS PROllJCTS PLANTS 

OPERATOR PLANT DATE COUNTY ~ .----

1. Humble Oil & Refining Co Dover Hennessey June 28, 1961 Kingfisher OklahOIIIf 

2. Sun Oil Co Laverne June 11 1957 Harper OklahOIIIf 
as amended 

3. Pan American Petroleum Mooreland January 1, 1963 
Corp as revised Woodward OklahOIIIf 

4. Pan American Petroleum O'Keene November 1,1963 
.Corp as revised Blaine Oklahoma 

MrSCEl.LANEoUS CONTRAcTS 

PURCHASER TYPE DATE COUNTY STATE 

1. Rock Island Oil & Crude Oil Sales April 2,1962 Beckham & 
Refining ·co Washita Oklahoma 

2. Pittsburg Screw & Bolt Coupling Thread Pro-
Corp tector Sales November 121 

1957 

3· Mid-Continent Pipe Line lease of Wilcox February 28 1 Payne Oklahoma 
Co Pipeline Facilities 1963 

to ~d-Continent 

GAB PURCHASE CONTRACTS 

SELlER DATE COUNTY STATE 

1. Plateau Natural Gas Co January 191 Reno Kansas 
1963 

2. Russell Coblo &W.D. Allen March 10,1959 Noble Oklahoma 

3· s :!.moll I.e bow April 23,1959 Noble Oklahoma 

4. TennE!CO Oil Co April 6,1959 Noble Oklahoma 

5. Pure Oil Co Aug. 8, 1961 Kingman Kansas 

6. Producers Pipeline & Gas Co Sept.l,l958 Trego Kansas 

-4-
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Exhibit "A" - continued 

ElECTRIC ENERGY PURCHASE CONTRACTS 

~ DATE 

1. Indian Electric Co-Operative, Inc. August 20 1 1963 

2. Oklahoma Gas & Electric Co .December 111 1956 

3- Indian Electric Co-Operative, InC, March 10, 1955 

4. Sumner-Cowley Electric :Cooperative September 11 1963 

5- North-Fork Electric Coqperative 1 1962 

6. · Western Light & Telephone . Co January 18 1 1955 

7· Central Rural Electric Cooperative October 41 1963 

8. Southwestern Public Service Co September aB, 1953 

9· Central Kansas Electric Cooperative, Inc. March 10 1 1964 

10. Oklahoma Gas & Electric Co October 18, 1962 

11. Kansas Gas & Electric Co February 51 1964 

12. Oklahoma Gas & Electric Co May :31, 1961 

13. Oklahoma Gas & Electric Co May 18, 1956 

14. Oklaho~~~& Gas & Electric Co December 31 1963 

15. East Central Oklahoma Electric.Cooperative January 231 1964 

16. Central Rural Electric Cooperative, Inc. April. 1.6 1 1960 

17. Indian Electric Cooperative 1 Inc. June 5, 1959 

1.8. Indian Electric Cooperative, Inc. March 51 1959 

19. Indian Electric Cooperative, Inc. February 111 1960 

20. Indian Electric Cooperative, Inc. February 111 1960 

21. Indian Electric.Cooperative 1 .Inc. February 111 1960 

22. Indian Electric,Cooperative 1 Inc. Fe brua.ry 111 1960 

23. Indian Electric.Cooperative 1 Inc. February 111 1960 

24. Indian Electric.Cooperative1 Inc. February 111 1960 

25. Western Light & Telephone Co., Inc. November 25 1 1961 

26. Indian Electric Cooperative, Inc. March 25, 1959 (three contracts) 

21'· Phillips Petroleum .Co October 191 1962 

. ~,· 

·-5-
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CERTIFICATE OF DISSOLUTION OF 
EPEC OIL COMPANY 

BY WRITIEN CONSENT OF SOLE STOCKHOLDER 

The undersigned, the President of EPEC Oil Company (the "Company''), a corporation duly 

organized and validly existing under the General Corporation Law of the State of Delaware, does 

hereby certify as follows: 

1. The dissolution of the Company has been duly authorized by the written consent of the 
sole stockholder of the Company in accordance ~th Sections 228 and 275(c) of the 
General Corporation Law of the State of Delaware. 

2. The date the dissolution was authorized is December 16, 1998. 

3. The following is a list of the names and addresSes of the directors of the Company: 

NAME ADDRESS 

H. Brent Austin 1 00 1 Louisiana 
Houston, TX 77002 

I. The following is a list of the names and addresses of the officers of the Company: 

NAME 

H. Brent Austin 

Britton White, Jr. 

C. Dana Rice 

David L. Siddall 

Kelly J. Jameson 

Margaret E. Roark 

OFFICE HELD 

President 

Executive Vice President 
and General Counsel 

Vice President and Treasurer 

Corporate SecretarY and 
Associate General Counsel 

Assistant Secretary 

Assistant Secretary 

ADDRESS 

1001 Louisiana 
Houston, TX 77002 

1001 Louisiana 
Houston, TX 77002 

1 00 1 Louisiana· 
Houston, TX 17002 

1 00 1 Louisiana 
Houston, TX 77002 

1 00 1 Louisiana 
Houston, TX 77002 

1001 Louisiana 
Houston, TX 77002 

TGP0004269 
TGP0004269 
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. . . 
~ .... • . 

IN WITNESS WHE~F, the Widersigned has caused these p~esents to be executed this 16th 

day of December 1998. 

[SEAL] 

H. Brent Austin, President 

TGP0004270 
TGP0004270 
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8 CERTIFICATE OF DISSOLUTION OF 
EPEC OIL COMPANY 

BY WRITTEN CONSENT OF SOLE STOCKHOLDER 

The undersigned, the President of EPEC Oil Company (the "Company'1, a corporation duly 

organized and validly existing under the General Corporation Law of the State of Delaware, does 

hereby certify as follows: 

1. The dissolution of the Company has been duly authorized by the mitten consent of the 
sole stockholder of the Company in accordance with Sections 228 and 275(c) of the 
General Corporation Law of the State of Delaware. 

2. The date the dissolution was authorized is December 16, 1998. 

3. The following is a list of the names and addresses of the directors of the Company: 

·NAME ADDRESS 

H. Brent Austin 1001 Louisiana 
Houston, TX 77002 

1. The following is a list of the names and addresses of the officers of the Company: 

NAME 

H. Brent Austin 

Britton White, Jr. 

C. Dana Rice 

David L. Siddall 

KelJy J. Jameson 

Margaret E. Roark 

OFFICE HELD 

President 

ExecutiveVice President 
and General Counsel 

Vice President and Treasurer 

Corporate Secretary and 
Associate General Counsel 

Assistant Secretary 

Assistant Secretary 

ADDRESS 

1001 Louisiana 
Houston, TX 77002 

1 00 1 Louisiana 
Houston, TX 77002 

1001 Louisiana 
Houston, TX 77002 

1 001 Louisiana 
Houston, TX 77002 

1001 Louisiana 
Houston, TX 77002 

1001 Louisiana 
Houston, TX 77002 

TGP0004271 
TGP0004271 
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IN WITNESS WHEREOF, the undersigned has caused these presents to be executed this 16th 
. . 

day of December 1998. 

[SEALJ 

H. Brent Austin, President 

TGP0004272 
TGP0004272 
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Jr. produciiiR: \Vella ~d fl inJei:Uon wBlls. ~incliilr Oil & Oas Oo., on 
ll.'liS than 11. 10-~tr.re sit411 nn Uia A.n.nt pool ol OIIB&O Coanty, planned 
to - four wells ae producing wells 1111d one injection wen; C.hi~ tt!Ai, 
in tbA BRrl.lt'!Wille l!lllld. wOQid hH flVllluatAMJ in 3 yean. Snolf) la,300 
I'Cml oft.~ Mllllning lmmal.ion in Major Cotmty's Ringwood field 
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rMea:rcli c:I!I!Win Talsa. 

John I:>o6rl!l Chemi<Dl 0>. CXJD.!pletad a $3 million aplllVII011 p:rogram 
to boost a~ outtruL a~ J!lor. In A~ t.ne oomJXW1 an
nouaeed. l))ue for another multuniUion dollAr e~:parulon p~m, 
whl~ when oompleted by rnld-196ol., would doublo the plomt.'s. lll'alo 

~~~ DX. Oil C'.o. OOga.n ccmstruction in Se~ of a $.U mil
lioo sol~nt ostnctiou unit !It its Ttd~a rt.tin~. When eomplc!tod 
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),.,'!t in thll l'flllpo.ny's 6-year 1!8U m'llliQn mucllll'nizn.Lion progn.tn llt 
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SOntbWilllterD G_1]lSIIJJ\ Co. c.'.IWIP.d production of ~for agri
cultutD!lUie near WeatW,rloM. A new compan,y; &publ!e GJ-psiDD 
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MARKS. COLEMAN 
Executive Director • 

. . . 
. 

z 
DAVID WALTERS 
Governor 

State of Oklahoma 

DEPARTMENI' OF ENVIRONMENTAL QUALITY 

December 30, 1994 

FEDERAL EXPRESS 

Roberta K. Hirt (6H-SR) 
u.s. Environmental Protection Agency 
1445 Ross Avenue, Suite 1200 
Dallas, Texas 75202-2733 

Dear Ms. Hirt: 

Enclosed are the Preliminary Assessment reports (including three 
"short" copies of each) and the only copies of the PAScore packets 
for the following sites: lOth Street Sludge site, located in 
Oklahoma County, Oklahoma; and Wilcox Oil Company site, located in 
Creek County, Oklahoma. These reports represent the second ( 2) and 
third (3) PAs out of eleven (11) scheduled for the 1995 fiscal 
year. · 

The lOth Street Sludge site was discovered during the 
reconstruction of lOth Street in Oklahoma City, Oklahoma. The 
waste of concern is petroleum acid sludge. An intermi t_tent stream 
cuts through the waste. It is unknown when the sludge was 
deposited or where it originated. There may have been a small 
refinery in the area in the early 1900s.· 

The Wilcox Oil Company refinery operated in Bristow, Oklahoma, for 
at least 35 years. Wastes associated with the old refinery remain 
on site, and there are residents living on the site. Only a 
portion of the site has controlled access. 

Please contact me if your office has any questions regarding this 
report. My office number is (405) 271-7071. 

Sincerely, 

~~ 
Rita R. Kottke 
Senior Environmental Specialist 
Site Assessment unit 
Waste Management Division 

Enclosures 

cc Lon Biasco, us EPA Region 6 

. · ..... 
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PRELIMINARY ASSESSMENT 
of the 

WILCOX OIL COMPANY 

located in 
BRISTOW, CREEK COUNTY, OKlAHOMA 

STATE OF OKLAHOMA DEPARTMENT OF ENVIRONMENTAL QUALITY 

Prepared by: 

f)~~~ 
David A. Cates, Environmental Specialist 

Reviewed by: 

Rita K~ Senior Environmental Specialist 

P~--
Approved by: 

Hal Cantwel~ Environmental Specialist Supervisor 

December 15,1994 
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I. Introduction 

The State of Ok1ahoma qepartment of Environmental Quality (DEQ) is tasked by the 
U.S. Environmental Protection Agency (EPA), as authorized by CERCI.A and as 
amended by SARA, under the Multi-Site Cooperative Agreement (CA# V-00645-01) to 
conduct a Preliminary Assessment (PA) of the Wilcox Oil Company site, (CERCLIS ID 
# not yet assigned). The primary purpose of this PA is to assess the immediate or 
potential threat of wastes at the site that may impact public and environmental health 
and to collect information sufficient to support a decision regarding ·the need for further 
action under CERCLA/SARA. The scope of this investigation includes the review of 
available information from DEQ and other State agencies' files, a compr~bensive target 
survey, and a site reconnaissance. 

II. Site Description, Operational History, and Waste Characteristics 

Site Description 
The original site of the Wilcox Oil Company refinery is located in the NE/4 NW /4 
NW /4 of Section 29-T16N-R9E (IM) Creek County, Oklahoma, along the east side of 
the St. Louis and San Francisco railroad right of way and is situated about 0.75 miles 
northeast of the Bristow City Hall (References 1; 2; Figures 1, 2, 3). The railroad 
extends northeast-southwest though the NW /4 NW /4 of section 29. Another feature of 
the area is Sand Creek which flows to the southeast across the NW /4 of Section 29. 
Coordinates of the site are 35o 50' 31.39" north latitude and 96o 23' 02.05" west 
longitude (Reference 3). 

Operations at the oil refinery site began in the 1920's and the property was sold by 
Wilcox Oil Company on November 1st, 1963 (References 4; 5E; 61; 6K). It is assumed 
that the company operated the refinery for all of this 35 to 40 year time period. Most 
of the equipment and storage tanks which remained on site in 1963 were auctioned and 
have been salvaged for scrap iron by private land owners (Reference SE) .. After 
conducting the PRP search and the site reconnaissance, it was found that the Wilcox Oil 
Company actually owned more land than was originally considered to be the site, as 
indicated by the Sanborn Fire Insurance Map for Bristow (References 2; 61; 6K; 6M; 7). 
It was determined that the size of the site should be expanded to include· approximately 
75 acres north of Sand Creek in the N/2 NW /4 and 40 acres in the NW /4 NE/4 of 
Section 29. 

A tank farm with 50,000 barrel storage tanks and surface impoundments existed on the 
east 80 acres of the expanded site (NE/4 NW /4 & NW /4 NE/4 of Section 29) 
(References 2; 5E). Most of the tank farm area is currently owned by Mr. Phil Elias of 
Bristow, Oklahoma; home address unknown (Reference 5E). It is rural/undeveloped 

December 15, 1994 3 Wilcox Oil Company 
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land just outside the city limits of Bristow Oklahoma, and there are no structures or 
storage tanks currently on this part of the site (Reference 2). On the north the land is 
separated from the east-west section line county road by a barbed wire fence which has 
an unlocked gate. The gate is located at the north quarter comer of Section ·29 where 
a lease road enters the property, trending south along a topographic high. Another 
entrance to the Elias property is located along the west side where a lease road extends 
southeast from a private drive which trends south from the north section line road. An 
area of about 2.5 acres in the northwest corner of the tank farm area is fenced. This is 
believed to be a gas pipeline compressor station (Reference SS). A pipeline easement 
extends to the southeast from this location (Reference 2). It is marked with flagging and 
identifiable as a cleared path about twenty five feet wide. A south trending creek is 
located along the eastern portion of the Elias property (Reference 2}. The eastern part 
of the property drains to the south and southeast while surface drainage in the west is to 
the southwest and south (Reference 2; Figure 1). The eastern 1/4 of the property is 
heavily wooded (Reference 2). While a tree line is present along the southern fenced 
property boundary and trees are randomly scattered elsewhere, most of the remaining 
areas of the property are covered with grasses and brush (Reference 5). The land to the 
south is cleared of trees and is probably used for agricultural purposes, either farming or 
for grazing cattle (Reference 2). 

The original refinery site, which is located inside the fenced area just east of the railroad 
right of way, is currently owned by Jack and Arthur White and covers approximately 13 
acres (References 1; 6A; 6L; 7). The White's property, which is completely fenced on 
all sides with a locked gate entrance on the north side, is located within a 
rural/underdeveloped setting just northeast of Bristow (Reference 2). The east-west 
section line road marks the north boundary of the property. The west side borders the 
railroad right of way. On the east side is a private drive extending south from the section 
line road. About 400 feet south of the section line road the fence angles southwest from 
the private drive then turns south after crossing a small creek and continues to Sand 
Creek. The southern border of the property is marked by the fence's position along the 
north bank of Sand Creek. The total area is about 18 acres, which is larger than what 
is described on their deed (13 acres, more or less) due to the fact that the fence extends 
all the way to Sand Creek (References 2; 5E). 

Fpur storage tanks (12,500 gallons each) and an abundant number of pipe pieces and 
scrap iron are present on the White's property (Reference 2). There ·are several brick 
structures remaining on the west side near the railroad right of way. One of the old 
facility structures located on the north side next to the section line road is being used as 
a residence. Concrete tank, tower and facility foundations are present at numerous 
places. A small south trending creek is located along the east side of the White's 
property. Surface drainage is to the east and south (Reference 2; Figure 1). Trees and 
dense vegetation are present along the banks of the creeks and on the west side of the 
property. The remnants of several tanks, which had been salvaged for scrap iron, are 
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present (References 2, SE). 

The property bordering the railroad right of way on the west is owned by the Bristow 
First Assembly of God church (Reference 6B). The southern boundary of the church 
property is Sand Creek. The western and northern boundaries are believed to be the 
section lines. There are no fences. A gravel drive enters the property from the northeast 
comer to a gravel parking lot north of the church building itself Reference 2). The 
building west of the church is a residence (Reference SR). South of the church is an 
unoccupied mobile home which is to be used as a residence (Reference 5R). Two 
storage sheds are present near the mobile home. The ground is covered with mowed 
grass except for the parking lot and for trees located along the bank of Sand Creek. The 
church property drains to the west and south (Reference 2; Figure 1}. 

There are no schools or day-care centers near ·the site (References 2; 5R). There are 
three residences considered to be on site (References 2; 5E; 50; SR). A residential area 
of Bristow is located just south of the White's property across Sand Creek (Reference 2). 
Four residences are Located just north of the east-west section line road which marks the 
northern extent of the refinery site (Reference 2). Activities at the site involve domestic 
activities associated with the residences; salvaging of scrap iron from the remaining 
refinery equipment on the White's property; activities associated with the church; hunting 
on the Elias property; and occasional dirt work on all the properties (References 2; 50; 
5R; SS). 

Operational History 
The Wilcox Oil Company operated a crude oil refinery from the 1920's to early 1960's 
(References 4; 6). It was operated as a pilot project from about 1920 to 1928 at 1,000 
barrels of oil per day by Riley Petroleum Company (Reference 4 ). The Sanborn Fire 
Insurance Map shows the various components of the facility (Reference 7). A modern 
skimming and cracking plant was constructed in 1929 which had an operating capacity of 
4,000 barrels of crude oil per day (BOPD) (Reference 4). The main components of the 
new system consisted of a skimming plant, cracking unit, and redistillation battery with 
a vapor recovery system and continuous treating equipment (Reference 4). The crude 
oil was brought directly from the field, which eliminated storage and handling facilities 
but resulted in crude with high bottom sediment and water (b. s. & w.) (Reference 4). 
It is assumed that Wilcox Oil Company expanded operations at some later date since they 
acquired the former Lorraine Refinery facility west of the railroad and the tank farm area 
to the east (References 4; 6). Wilcox Oil Company acquired the original site (NE/4 

· NW /4 NW /4 of Section 29) on October 11, 1928, from A A. Rollestone (Reference 61). 
The company sold the original site plus the expanded areas totaling about 110 acres, 
more or less, to Wendel Sandlin on November 1, 1963 (Reference 6K). Wilcox Oil 
Company no longer operates in Oklahoma (Reference 50). It is believed that this 
company merged with Tenneco Oil Company in 1967 (References 50; 6). Tenneco 
operates in Oklahoma and is "in good standing" with the Secretary of State (Reference 
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50). Jack and Arthur White acquired the original refinery site from J. M. and Kinis 
Bankston on March 27, 1973 (References 6A; 6L). 

DEQ received positive responses to its inquiries concerning· acc·ess to the-site from the 
current owners who, according to Oklahoma County Assessor's Office, are Messrs. Jack 
and Arthur White, Mr. Phil Elias, and the Bristow First Assembly of God church 
(References 6; 8). An on site reconnaissance was conducted by DEQ on December 16, 
1994 (Reference 2). There are no existing complaints regarding the site in the Creek 
County Health Department files or records from other state institutions including the 
Corporation Commission, the Water Resources Board, and the Department of 
Environmental Quality (References 51; SK; 5L; SM; SN). 

Waste CharaCJeristics 
The raw crude oil contained· high percentages of bottom sediment and water (b. s. & w.), 
that was separated and rep,resents the initial component of the waste stream at the site. 
The suspected waste stream components are: b. s. & w. (i.e., tank residues & brine); acid 
and caustic sludges; lead (sodium plumbite, Na2Pb02); coke; elemental sulfur; and 
possibly solvents (References 2; 4). Waste volumes are estimated to be large, i.e., at 1 
% b. s. & w., the 4,000 BOPD refinery capacity would result in a waste stream of 40 
barrels per day of waste if operated at capacity. The coke production was reported to 
be 7 to 8 tons per month which was transported off site by railroad and sold (Reference 
4). The sodium plumbite was used as a Doctor solution additive for gasoline odors 
(Reference 4 ). Other potential contaminants such as the products (naphtha, gasoline, 
kerosine, fuel oil, and furnace oil) and raw crude oil are excluded under CERCLA 
(References 4; 9). 

The soil survey classification for the site is oil-waste land which indicates that the area 
was impacted in 1950 by oil and salt water wastes from oil wells (Reference 10). This 
classification corresponds to miscellaneous land types which are gullied and eroded and 
are almost bare of vegetation. Comparison of aerial photos taken in 1941 with one flown 
in 1991 shows that there is quite a bit more vegetation currently (References 3B; 3E). 
Several surface impoundments containing oily sludge totaling about 4 acres in area are 
visible on both photos in the NE/4 NW /4 of Section 29 (References 3; 3B; 3E; Photo 
1). 

About 6.5 acres of asphalt-like material (presumably tank bottoms) is present within the 
storage tank retention berms located in the 80 acre tank farm area (References 3; 3F). 
The original refinery site (the White's property) contains some refinery equipment in 
various states of disrepair and several brick structures (References 3; 1; 7). An area 
barren of vegetation about 2 acres in size (200 by 400 feet) is present in the south central 
portion of the White's property (References 3; 3F; Photo 2). Coke and asphalt-like 
material is scattered over the ground surface in two areas about 1 acre (200 by 200 feet) 
each in size (References 3; 3F; Photo 3). What appears to be tank bottom sediment and 
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oily sludge was observed in one remnant tank bottom (Reference 3; Photo 4). This 
material is presumed to be present in the remaining four tanks on this site and in the 
bermed areas, totaling about 1 acre in size (Reference 3; 3F). The church's property has 
several areas, totaling about 5,000 square feet in size that have barren to sparse 
vegetation (Reference 3}. Apparently, some oily waste was discovered on site about 2 
feet below ground level when the church installed lateral lines (Reference SU). Due to 
the evidence presented above, it will be assumed in this investigation that approximately 
155 acres of the on site surface has been contaminated with hazardous substances. 

Ill. Pathway and Environmental Hazard Assessment 

Groun4water 
The Barnsdall Formation outcrops at the Wilcox Oil Company refiriery site and 
potentially receives ground water recharge from downward infiltration of precipitation 
falling on the ground surface (Reference 11). The Barnsdall Formation is a bedrock 
aquifer but is not considered to be a Principal Ground Water Resource by the Oldahoma 
State Department of Health (Reference 11). The site is in close proximity to an alluvial 
aquifer located less than one half mile to the south (Reference 11). 

The alluvial deposits consist of wedge shaped layers of sand, silt, clay, and gravel These 
deposits are found along Sand and Little Deep Fork Creeks and range from 0 to 100 feet 
in thickness (Reference 11). The Barnsdall Formation is approximately 200 feet thick 
at the site and consists of massive to thin beds of coarse to fine grain sandstone, 
irregularly interbedded with sandy to silty shale (Reference 11). 

There is no indication that the site is located in an area of karst terrain (Reference 11; 
Figure 1). There are no faults mapped at the site (Reference 11). The soil survey has 
mapped the site as oil-waste land (Reference 10), indicating contamination at the ground 
surface. The Stepbensville and Darnell fine sandy loam series (sloping) are the soils most 
likely associated with the site prior to being impacted by oil-field activities (Reference 
10). These soils are well drained and are present from shallow to moderate depths 
(Reference 10). Sandstone outcrops are fairly common (Reference 10). Runoff is slow 
to moderate and internal drainage is moderate to rapid (Reference 10). The average 
annual precipitation is 37.19 inches (Reference 10) and the recharge to ground water is 
estimated to be about 10 per cent of the precipitation (Reference 11); thus, it is 3.7 
inches per year. 

The upper part of the Barnsdall Formation and the alluvial aquifer are unconfined, with 
a shallow water table, and are very susceptible to ground water contamination by 
potential wastes or contaminated soils at the site (Reference 11). Depth to the 
shallowest water bearing formation is less than 25 feet (Reference 11). However, a depth 
of sixty feet was reported for the first water saturated sandstone in a domestic water well 
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located in the SW /4 SW /4 SW /4 of Section 20-Tl6N-R9E which is less than a quarter 
mile north of the site (Reference 11). Recharge to the shallow part of the Barnsdall 
Formation at the site and discharge of ground water to the alluvial aquifer to the south 
are probable contamination mechanisms occurring at the site (Reference 11). Since shale 
beds occur within the Barnsdall Formation, recharge to the deeper part of the aquifer is 
probably restricted (Reference 11). However, pumpage from this zone could cause 
leakage of ground water from the strata above (Reference 11). Thus, the deep part of 
the Barnsdall Formation is also susceptible to ground water contamination by potential 
wastes or contaminated soils at the site. Two, abandoned oil exploration wells located 
less than a quarter mile to the southeast of the site may represent potential routes for 
ground water contamination of the deeper parts of the Barnsdall aquifer (Reference 11). 
Two water wells, one of which is contaminated with petroleum, were drilled to depths 
around 200 feet on the White's property (References 5E; 5H). They have been 
abandoned and plugged (References 5H; 50). The integrity of the plugging is suspect 
(Reference SH); therefore, these wells may act as conduits for contamination to reach 
the deeper parts of the aquifer. There may be an unplugged refinery well located south 
of the church since an open six inch casing has been observed there, and two wells are 
indicated on the Sanborn Fire Insurance map (References 3; 5R; 7). 

The site lies just northeast of Bristow, Oklahoma. Generally, the majority of the 
population in the area of interest is served by public water supplies from the City of 
Bristow, but some residences have private water wells within the four mile study radius 
of the site (References 12; 13; Figure 4 ). The City of Bristow obtains its water supply 
solely from wells in the Barnsdall Formation and the Vamoosa-Ada aquifer (References 
2; SA; 13). The nearest water well, which is a domestic well 110 feet deep, is located on 
site, south of the church (References 2; 5R; 5U; Figure 2). However, this well, which was 
perforated at 40 feet in a shallow water zone, has been abandoned as a drinking water 
source because of contamination from petroleum (References 5R; 5U). It has not been 
plugged, however, and could be put into operation (References 5; SU). The Sanborn 
Fire Insurance Map shows two refinery water wells on either side of the railroad 
(Reference 7). Two deep wells have been drilled on the White's property but were 
plugged and abandoned because one became contaminated with petroleum waste and the 
other one had collapsed casing (Reference SE; SH). The residences on site are presently 
connected to city water via a 2 inch line (Reference SE; SH; SR). The nearest active 
drinking water well is within one quarter mile north of the site (References 11; 13; Figure 
2; 4}, and serves an estimated population of 2.68 (Reference 13). It is 230 feet deep and 
produces water from sandstones in the lower part of the Barnsdall Formation (Reference 
11). It is assumed that the vast majority of residences in the study area utilize mumcipal 
water; however, since most domestic wells are located outside the city, these wells are 
assumed to be sources of drinking water (References 11; 13; Figure 4). The total 
population served by private wells is described in the table below. The numbers were 
arrived at by multiplying the number of wells by the estimated average number of persons 
(2.68) within each household in Creek County (Reference 14). 
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Private Wells 

,,::.:\W.eHs ' ::-· ~); -: ·::~) ··.•""!-.·.:::::;• 

On-site 1 2.68 

0- 1/4 1 2.68 

1/4 - 1/2 0 0 

1/2 - 1 4 10.72 

1- 2 25 67.00 

2-3 20 53.6 

3-4 29 77.72 
... 

'_Z,4A .. ...... , ...... :: ~ 

There are eight active public water wells distributed across two study radius zones that 
make up tbe City of Bristow Municipal Water System (References SA; 13). Bristow 
obtains its water supply solely from wells that are within the study area (Reference SF). 
Two municipal wells were located about one quarter mile south and southwest of the site 
(References 11; 13). They were approximately 200 feet deep and produced from the 
Barnsdall Formation; but they have been abandoned (References SA; 13). However, 
Well #7, the one located less than 1/4 mile southwest of the site was not plugged but has 
a welded steel cap and is capable of producing. The nearest active municipal well is 
located almost one mile southwest of the site (References SA; 13). It also produces from 
deep sandstones of the Barnsdall Formation (Reference SA; 13). There are no surface 
water intakes in the system which serves 4,300 people of Bristow and 116 people of Slick, 
Oklahoma (References 13; 15). There are four water storage towers within the 
distribution system (Reference 13). This is a blended system in which two large capacity 
wells (200 gpm) and one small capacity well (50 - 90 gpm) are produced together during 
24 hour periods (Reference 13). The specific wells are changed periodically. Under this 
scheme, one well provides more than forty per cent of the daily water supply but not 
more than forty per cent of the total annual production (Reference 13). The population 
served by each well is apportioned according to the estimated annual production 
capacities of the individual wells (Reference 13). Well #14 is located in the 1/2 to one 
mile radius zone and the other municipal wells are located in the one to two mile zone. 
Thus, the apportioned population served by Well #14 is located in the 1/2 to one mile 
radius zone, while the rest of the population is placed in the one to two mile zone. A 
public well in the one to two mile radius zone serves the 50 residents of the Evergreen 
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Trailer Park (Reference 13). The 50 residents of the Fogle Mobile Home Park formerly 
used a well, which was located in the one to two mile radius zone, but they are currently 
using city water (Reference 13). The status of this well is unknown. The 116 residents 
of the Slick Rural Water Association also obtain their" water supply from Bristow 
(Reference 13). Considering the 4,416 people served by the 8 wells of the Bristow 
Municipal Water System and the SO people of the Evergreen Trailer Park served by one 
well, the total population served by public wells (4,466 people) is described in the table 
below (Reference 13). The one municipal well which is abandoned but not plugged is 
also included in the table. 

Public Wells 

0 

0- 1/4 1 

1/4- 1/2 0 

- 1 1 

8 

0 

:>Esl~l~b.pnl. ati~.n · ~: .. : .. 
SPirVP.i1··''·f'lv ·pp blJC. 

0 

0 

0 

165 

4301 

0 

There are no Well Head Protection Areas within a four mile radius of the Site 
(Reference 51). As a result of historical practices at the site, a release of hazardous 
substances from the Wilcox Oil Company refinery site to the groundwater is suspected. 
In fact, ground water contaminated by petroleum has been observed in a well on site 
(References 3; 5R; 5U). The private wells located outside the city limits of Bristow are 
assumed to be drinking water supply wells. Those wells close to the site which produce 
from the shallow ground water are at considerable risk of contamination, as in the case 
of the well on the church's property. However, wells that produce from the deeper zones 
in the Barnsdall Formation are at less risk of contamination because of the presence of 
shale beds between the contaminated zone above and the water producing zone below 
(Reference 11). The nearest of the domestic wells that utilize shallow ground water for 
drinking purposes are located more than 1/2 mile away in an up-gradient direction, and 
the wells within 1/2 mile produce from the lower part of the aquifer. Therefore, the 
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residences served by these wells are considered secondary targets. The population served 
by public wells are also considered secondacy targets due to the distance of the wells 
from the site. Since the church's well on site is not currently being used for drinking 
water and since the well located within 1/4 mile north of the site produces from the 
deeper parts of the Barnsdall Formation, these wells are not considered to be primary 
targets. 

Surface Water 
The topography in the vicinity of site is relatively flat being situated on the noses of 
several south trending highs (Reference 2; Figure 1). There are two south trending 
tributaries of Sand Creek on site (Reference 5; Figure 1). Sand Creek, which marks the 
southern boundary of the western part of the site is a small perennial tributary of the 
Uttle Deep Fork Creek and flows southeasterly across the NW /4 of Section 29 (Figures 
1). Sand Creek enters the Little Deep Fork about 3.5 miles downstream from the PPE 
(Figure 3). The probable point of entry (PPE) into Sand Creek is on site and occurs in 
the SE/4 NW /4 NW /4 of Section 29-Tl6N-R9E (IM) in Creek County, (Figures 1; 2; 3). 
The 15 mile target distance ends in the Uttle Deep Fork Creek just south of Slick, within 
Section 20-TtSN-RlOE (IM) of the same county (Reference 16; Figure 3). A mean 
annual flow rate of 806 cfs was recorded at gaging station #2435, which is located on the 
Deep Fork River in the NW/4 SW/4 of Section 20-Tl4N-R12E of Okmulgee County, 
down stream from the confluence with the Little Deep Fork Creek (Reference 17). This 
was the nearest available information on flow rate. Assuming that less than half the flow 
at the gaging station is attributed to the Little Deep Fork, then the maximum flow for 
the Little Deep Fork at the confluence would be about 400 cfs. Using the same 
reasoning, the maximum flow of Sand Creek at the confluence with the Little Deep Fork 
would be approximately 200 cfs. However, there are two tributaries that enter the Little 
Deep Fork after the Sand Creek confluence (Skull and Chicken Creeks) and before the 
15 mile target distance (Reference 16; Figure 3). Two additional creeks flow into the 
Uttle Deep Fork after the 15 mile end point. Assuming that all five tributaries have 
similar flow characteristics, then the maximum flow of Sand Creek at the confluence with 

1 

the Little Deep Fork would be SO cfs. However, the creek, which is shown as a perennial 
stream on the topographic map (Reference 16; Figure 1), may not flow at times during 
the late summer months (Reference 5P). 

The normal annual precipitation in the region of the site is about 37.19 inches per year 
(Reference 10). Portions of the site are located within the 100 year flood plain which is 
located along Sand Creek and the south trending tributary on the east side of the White's 
property (Reference 18). There are no drinking water intakes located within the 15 mile 
target distance (Reference 15). 

Sand Creek is considered by the State of Oklahoma to be in the "habitat limited aquatic 
community'' subcategory of the fish and wildlife propagation beneficial use and within the 
"secondary body contact" category of the recreational beneficial use (Reference 19). The 
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tittle Deep Fork Creek is placed in the "warm water aquatic community" subcategory of 
the fish and wildlife propagation beneficial use and within the "primary body contact 
subcategory for recreational beneficial use (Reference 19). 

Habitats of the endangered and threatened species listed below are known to occur in 
Creek County and may also be associated with the 15 mile target distance (Reference 
20). Although the Ioca~ion of the site is near an urbanized area (Figures 1; 3), it is 
possible that these species would be found in the vicinity of the site (Reference 20). 
However, since no sightings have been observed or reported, all species listed below are 
considered secondary targets (References 2; 23). 

Bald Eagle 
Interior least tern 
Peregrine falcon 

Piping plover 
Cerulean warbler 

Loggerhead shrike 
Prairie mole cricket 

Arkansas River speckled chub 
Texas horned lizard 

Western Snowy plover 
Fissa sedge (Carex fissa) 

Endangered 
Endangered 
Endangered 
Threatened 

Category 2 Candidate 
Category 2 Candidate 
Category 2 Candidate 
Category 2 Candidate 
Category 2 Candidate 
Category 2 Candidate 
Category 2 Candidate 

There are about 30 miles of wetland frontage associated with the 15 mile target distance 
(Reference 21). The nearby Sand Creek and Little Deep Fork Creek have a potential 
for contamination from the site. In fact, a seep was identified in Sand Creek just west 
of the church property (Reference 2; 5R). Also, the oily sludge flowing out of the surface 
impoundments in the NE/4 NW /4 of Section 29, which have had their berms recently cut 
by bull dozer, will likely reach Sand Creek by surface drainage (Reference 2). 

Soil Exposure 
The site is an abandoned crude oil refinery located near residential areas (Reference 2; 
Figure 1; 3). The presence of soil contaminated by hazardous substances is assumed to 
be about 15.5 acres because of evidence found during the site reconnaissance (Reference 
2). There are three residences located on site (Reference 2). The White's property, 
encompassing about 18 acres, is completely enclosed with a fence, and has the only 
controlled access on the site (Reference 2). There are about eight people living on site 
and an additional 11 people living within 200 feet of the site (Reference 2). These 
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people are considered as primary targets. The site is inactive so there are no workers 
employed at the facility (Reference 2). There are no schools or day-care centers within 
200 feet (Reference 2). The estimated total population within 1 mile of the site is 2,393. 
This number is based on a house count taken during the site reconnaissance, the average 
number of persons (2.68) per household, and the Geographical Exposure Modeling 
System (GEMS) data (References 2; 14; 22). Several types of ac;tivities occur at the site 
including: occasional earth work; salvaging scrap iron; domestic activities associated with 
the residences on site; activities associated with the church; and some hunting 
(References 5; 8S). The Oklahoma Natural Heritage Inventory has no records of 
terrestrial sightings of rare species within 5 miles of the site (Reference 23). 

Air 
An air release is suspected since there were unusual odors obseJVed during the site visit 
(Reference 2). The prevailing wind direction is from the north during the months of 
December through February and from the south the rest of the year (Reference 10). 
There i~ an estimated population of 8 persons who live in residences on site (Reference 
2). Habitats of the endangered and threatened species listed under the surface water 
pathway are considered secondary targets (Reference 23). The estimated population and 
wetland acreage within the four mile radius of the site is described in the table below 
(Reference 24). · 

On-site 
0- 1/4 

1/4 - 1/2 
1/2- 1 
1 - 2 
2-3 
.3-4 

- esumated. 

8 
54. 

495 
1,836 
2691 
1,017 
517 

· .. ::.:~ ~ ....... ·.· . :-.~; ... : ::.= . :· . . . 6~~~,~-!:.::t::: ...... :.;> i): :: •.. 

2" 
4.5 
7 
9 

65 
145 
112 

There are an estimated 2 acres of wetlands present on site when the expanded site area 
is considered (Reference 2). Vegetation suggesting the presence of wetlands (cattails) 
was observed during the site reconnaissance in one surface impoundment and there are 
wetlands associated with Sand Creek (Reference 2; 23). 
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IV. Summary and Conclusion 

The· Wilcox Oil Company operated a refinery outside of the city of Bristow in Creek 
County, Oklahoma, for an estimated period of 35 to 40 years. As a result of this practice, 
ground water at the site has been adversely affected by potentially hazardous substances 
associated with the site. However, the private wells within the study area are located 
either in areas served by municipal water systems; located at relatively safe distances and 
up-gradient from the site; or produce from the deeper part of the Barnsdall Formation 
below shale beds. Therefore, the residences served by these wells are considered 
secondary targets. The population served by public wells are also considered secondary 
targets due to the distance between the wells and the site. 

Sand Creek receives suspected contaminated runoff from the site so the associated 
wetlands would be primary targets. The habitats of threatened or endangered species 
and the warm water aquatic community "fishery" of the Little Deep Fork Creek are 
considered secondary targets. An air release is suspected due to the odors detected 
during the site reconnaissance. Contaminated soil is assumed because ofthe barren areas 
and stressed vegetation observed during the site reconnaissance. The residents on site 
are considered primary targets under both these pathways. Also, residents within one 
quarter mile are considered primary targets under the air pathway. Considering the fact 
that there are primary targets associated with the air, surface water, and soil pathways; 
and because subsurface contamination of ground water and soils at the site have been 
observed, a Site Inspection is recommended in order to better characterize the site and 
to determine whether threats to human health and the environment exist. 
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V. Figures 
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VI. Photodocumentation 

December 15, 1994 20 Wilcox Oil Company 
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{K. 
Photographer: Karen K.halafian 
Date: December 16, 1994 

,. 
• 

f#J 
Witness: David Cates 
Direction: North 

.·.:=\t~~1 
: • ·j. -~ 

Comments: Photograph #1 (matches slide #21). This photo shows the oily 
sludge in the surface impoundment on M.r. Elias's property (in the NE/4 NW /4 
of Section 29). 

December 15, 1994 21 Wilcox Oil Company 
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t.- r. 
Photographer: Karen Khalafian 
Date: December 16, 1994 

~..~~ 
Witness: David Cates 
Direction: Southeast 

Comments: Photograph #2 (matches slide #8). This photo shows the area of 
contantinated soil in the south central portion of the White's property (NW /4 
NW /4 of Section 29). 

December 15, 1994 22 Wilcox Oil Company 
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f( 
Photographer: Karen Khalafian 
Date: December 16, 1994 

j),iV 
Witness: David Cates 
Direction: East 

Comments: Photograph #3 (matches slide # 12). This photo shows the coke and 
asphalt-like material covering the ground on the White's property (NW /4 NW /4 
of Section 29)~ 

December 15, 1994 23 Wilcox Oil Company 
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~.IL. 
Photographer: Karen Khalafian 
Date: December 16, 1994 

iJJ~ 
Witness: David Cates 
Direction: East 

Comments: Photograph #4 (matches slide #6). This photo shows the oily sludge 
in the bottom of a partially salvaged tank located on the White's property (NE/4 

· NW /4 NW /4 of Section 29). 

December 15, 1994 24 Wilcox Oil Company 
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UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 
SUPERFUND SITE STRATEGY RECOMMENDATION- REGION 06 

Site Nsme: Wlkm Oil Comp110y reflntry CERCUS ID#· "tttt'Tftfiiif'" Qt; 0 00 I 05 (p .3:~ ~ · 

A~SkeNmnes~·------------------------------------------------------------------------

Address: 10th and Brvant Strnts 

City/County or Parish/State/Zip Code: City of Bdatow C!tv I Crse!r Cgunty I CHdQhoma 

Report Type, Date, and Author: PAl Dacemtw 16. 1gg41 ODEO 

RECOMMENDATlON 

I I 1. No Further Remedial Action Planned INFRAPI 

( I 3. Action Deferred to: I J RCRA I I NRC 

NOTIFY AUTHORITY: 

I l Removal I I RCRA 
I I Remedial I J State 
I I CERCV. Enforcement I I Federal Facility 
SEND COPIES TO: (xi6E-E 

lXI 2. Further lnveatlgatlan Needed Under Superfund 
I } PA . ( J HRS Priority: ( I Hlgh 
(XI Sl I I RA I I Low 
I I ESI I I RIIFS 
I I Other:..· -----------------------------
To be performed by·:..· ---------------------------

I JTSCA 
II NPDES 
II UIC 
(I 6W-SP 

() CAA 
I I NRC 
I l SPCC 
I l ASTOR 

I I SMCRA 
I I Resource TNSteer'-" --------
IIO~r.~-----------------
Cxl State Agency 
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SUPBRFtlND SITB STRATEGY RECOMMBNDATIO'N 
Wlkal OD Company 

DISCUSSION: The Wilcox Oil Company Is a 75 acre Inactive refinery site. The site Is believed to have operated as a reflnety 
from the 1920s until the late 1960s. Most of tha equipment on the site was salvaged or sold as scrap Iron in the 80s. Potential 
sources from historic operations Include a tank farm of 60.000 barrel storage tanks and surface impoundments; however, no 
aquipl1'1ent remains on site. Sources currently present include: 6.6 ecras of asphelt material, 2 areas of coke and tank bottom 
sludge, and several areas of contaminated soil. 

The following summary Is based on HAS analysis of the slta. Ground water Is used as a primary source for drinking water In tfle 
area and potential contamination of the drinking water aquifer does exist. Surface water drains from on site run·off directly Into a 
perennial stream. Several areas that are considered sensitive environments exist along the surface water distance limit that could 
be threatened by 1\a:rardous substance migratiOll. Three residences exist within the site boundaries. Due to the residential areas 
being nearby, a potential threat from the hazardous waste migration, via soil exposure and air migration pathways, exists. 

Due to the large eraa ot hazerdous sources and tfle potendal Impact on hurnen health and the environment. a Site ln~teatlgatlan (SII 
Is recommended f01 the Wilcox 00 Company, The Sl should Initially focus an historic operations to determine If the haurdoua 
substances present ere excluded from CERCLA basad on the Petroleum Exclusion clause. 

APPROVALS: 

Repon: Reviewed by: Lon Biasco 
(Site Assessment Manager) 

Dispo$ition Recommended by: Eddie A. Sjerra 
tSectlon Chiefl 

Disposition ApJ)I'oved by: Bettv Williamson 
!Branch Chiefl 

Slg~ 
Signature: ~ (}~ 

Date:~ 

Signature:.__/-?.,."t".J;,,,.l,uJ~:.:·~·>'lfn.-!...~.........~.f::!:.:.l _._j..;,~r-___ _ 
, u 
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MEMORANDUM 
November 8, 1994 

To: 

From: 

Re: 

Rita Kottke (Senior Environmental Specialist), Waste Management Division, Site 
Assessment Unit. 

David Cates (Environmental Specialist), Waste Management Division, Site 
Assessment Unit. 

Hydrogeology and Ground Water Use. Site: Wilcox Oil Company Refinery. 
Location: Bristow (NE/4 NW/4 NW/4 of Section 29, Township 16 North, 
Range 9 East of Creek County, Oklahoma). 

Re~onal Hydrogeology 

Principal ground water resources in Creek County, as mapped by Johnson (1983), include 
alluvial and terrace deposits where present throughout the county and the Pennsylvanian age 
Vamoosa-Ada aquifer in the west. The alluvial and terrace deposits are unconsolidated while 
the Vamoosa-Ada is considered a bedrock aquifer. Older Pennsylvanian rocks, including the 
Barnsdall Formation, produce ground water for municipal, domestic and industrial supplies in 
the central and eastern part of the county. 

Quaternary age alluvial aquifers are the youngest in Creek County. Alluvial deposits are wedge 
shaped layers of sand, silt, clay, and gravel found along the Deep Fork and Cimarron Rivers 
and their major tributaries. Sediment is continually being eroded, reworked, and redeposited 
by the rivers and streams. Alluvial deposits range from 0 to 100 feet in thickness for the Deep 
Fork and Cimarron Rivers, and less for minor streams (Oakes, 1959). · 

Terrace deposits were formed when ancient streams deposited alluvium consisting mostly of 
sand, silt, clay, and gravel. Since the ancient streams were the ancescors of the Deep Fork and 
Cimarron Rivers, terrace deposits are located adjacent to these present-day rivers and streams, 
but at higher elevations. Like the younger alluvium, the composition and thickness of terrace 
deposits can vary greatly over short lateral distances. 

Water suitable for domestic purposes can be found in the alluvial and terrace aquifers. Ground 
water in these aquifers is usually found under unconfined (water table) conditions and is 
susceptible to contamination from surface sources. Alluvial and terrace sediments are 
moderately permeable and wells yield about 25 to 50 gallons of water per minute (gpm) 
(Bingham and Moore, 1983). 

Underlying the alluvial and terrace deposits in Creek County is bedrock assigned to the Virgilian 
and Missourian Series of the Pennsylvanian age. These strata outcrop at the surface with the 
progressively younger beds exposed to the west. The Pennsylvanian strata strike north-south and 
regional dip is westerly about 30 to 90 feet/mile (Oakes, 1959). However, east dips are 
encountered around surface folds and faults. 
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Most of the surface faults in Creek County trend northwest to southeast. They arc several miles 
long with up to 100 feet of vertical displacement which decreases with depth (D'Lugosz et al., 
1986). Larger subsurface faults trending northeast to southwest exist at depth but have no direct 
influence on the near surface ground water hydrology except possibly in the very eastern part 
of the county. The surface faults, however, may retard ground water flow or provide conduits 
for rapid recharge depending on the degree of fracturing, brecciation and shearing of the near 
surface rocks along the fault zones. 

The Vamoosa-Ada aquifer consists of, in ascending order, the uppermost part of the Barnsdall 
Formation, the Tallant Formation. the Vamoosa Formation, the Ada Group and the lower part 
of the Vanoss Group. The Vamoosa Formation and the Ada Group make up the bulk of the 
aquifer. The Vamoosa-Ada strata outcrop in the western one third to one half of Creek County 
and are predominantly composed of red and brown coarse to fine grain well sorted sandstones 
interbedded with dark red sandy to silty shale. Individual sandstone beds range in thickness 
from 5 to 60 feet and tend to be either thick and lenticular or thin with large lateral extent. 
Chert conglomerates and coarse grained sandstones are present near the base of the Vamoosa 
Formation in the southern part of the county. Oakes (1959) reported that sandstone percentage, 
bed thickness, and grain size tend to decrease to the north. The thickness for the aquifer ranges 
between 200 in the south to between 500 and 800 feet elsewhere (Johnson, 1983). 

Because of their resistance to weathering the sandstones form east facing escarpments which are 
a few miles long or, in some cases, extend across the county. The intervening valleys are 
underlain by silty sandstones and shales. The land is covered by grasses, scrubby blackjack and 
oak trees. 

Ground water under unconfined conditions exists in the outcrop area of the aquifer and for a 
short distance west of the point where the aquifer is overlain by less permeable rocks. However, 
confined conditions generally exist at depth even under the outcrop areas because of the presence 
of shale beds. The occurrence and movement of ground water is controlled by regional and 
local geologic structures, lateral and vertical distribution of sandstone and shale units, and the 
physical character of the rocks. The physical characteristics also control the hydraulic properties 
of the aquifer and are directly related to sedimentary source and depositional environment. 

The average hydraulic conductivity for the Vamoosa-Ada aquifer is 3 ftlday based on well test 
data and an average value for storage coefficient for the confined part of the aquifer is 0.0002 
(D'Lugosz et al., 1986). Specific yield for the unconfined part of the aquifer was estimated by 
D'Lugosz et al. (1986) to be a value of 0.12 and specific capacities for gun perforated wells 
were reported to be about 1 (gal/min)/ft of drawdown. Wells commonly yield 25 to 150 gpm; 
and some may yield as high as 300 gpm locally (Johnson, 1983). Water wells in the Vamoosa
Ada are from 30 to 750 feet deep (Bingham and Moore, 1975). 

Water from the Vamoosa·Ada aquifer is of generally good quality, ranging in total dissolved 
solids (fDS) concentrations between 200 to 1,000 milligrams per liter (mg/1) (Johnson, 1983). 
Ground water composition tends to be dominated by sodium, calcium, and bicarbonate 
(D'Lugosz et al., 1986). However, sodium, sulfate, and chloride may constitute high 
proportions in places. 
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Underlying the Vamoosa Formation are the rocks of the Misso~rian S~ries which consist of, in 
descending order, the Ochelata Group and the Skiatook Group. The strata of the Ochelata 
Group (in descending order) are the Tallant, Barnsdall, Wann, lola and Chanute Formations. 
The rocks of the Sldatook Group consist of (in descending order) the Dewey, NelHe Bly, 
Hogshooter, Coffeyville, Checkerboard and Seminole Formations. These formations outcrop 
successively from west to east in the eastern two thirds to one half of the county. 

The lithology of these strata is similar to that of the Vamoosa, being composed of resistant 
sandstone beds and clayey, silty. sandy shale. The sandstone beds tend to be coarse grained, 
conglomeratic and massive in the south. In the north sandstone units contain thin beds of fine 
to medium grained sandstone which are interbedded with silty and sandy shale; the shale content 
being greater in this dire<:tion. The Missourian Series strata contain several limestone formations 
and some coal beds. The shale, limestone and coal beds in the Pennsylvanian section affect 
ground water by acting as confining beds (aquitards). 

In contrast to the Vamoosa-Ada aquifer, none of the older rocks are identified as principal 
bedrock aquifers (Johnson, 1983). However, wells yield 25 to 50 gpm at depths from 20 to 200 
feet from these formations. The quality of ground water is more variable, with some generally 
good quality water produced just east of the Vamoosa-Ada (TDS of 150 to 500 mgll) and fair 
to poor water (650 to 50,000 mg/1 TDS) produced in the eastern one third of the county 
(Bingham and Moore, 1975). The composition of the fresh ground water tends to be mainly 
made up of calcium, magnesium and bicarbonate but indications of contamination are evidenced 
by water with large TDS concentrations of which sodium, sulfate and chloride constitute major 
proportions (Morton, 1986). 

Ground water is found at shallow depths in Creek County, .usually within 25 feet of ground 
surface. However, deeper wells may be required to obtain producible quantities of ground 
water. The base of fresh water (i.e., water containing less than 1,000 mg/l TDS) is encountered 
at depths of 200 to 500 feet below ground level in the eastern part of Creek County, but is found 
at depths of 500 to 1,000 feet in the west (Bingham and Moore, 1983). Areas with a deep zone 
of fresh water tend to be correlated with thick sandstone accumulations (D•Lugosz et al., 1986). 
Below fresh water is a zone of brackish water followed by brines at greater depths. These deep 
formation brines constitute a large potential source of contamination of fresh ground water as 
a result of oil-field activities (Monon, 1986). 

The regional ground water flow direction is from west to east as is surface drainage. However, 
locally the shallow ground water flows in various directions to points of discharge into surface 
water bodies, such as rivers, creeks, lakes, and ponds. Impacted ground water.discharging into 
a creek may serve as source of surface water pollution. 

Almost all recharge to ground water comes from downward infiltration of pr~ipitation that falls 
on the land surface. However, most of the precipitation is lost to evapotranspiration and surface 
runoff, thus only about 4 to 10 % reaches the zone of saturation (D'Lugosz et al., 1986). 
Recharge to the Pennsylvanian aquifers occurs where the formations outcrop. This constitutes 
a large area in Creek County. Most recharge to ground water Qccurs during the winter months 
when evapotranspiration is low. 
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The shallow subsurface soils and rocks of Creek County have not been reported to be prone to 
solution cavities. Although high sulfate values in ground water from the Pennsylvanian rocks 
may be attributed to gypsum dissolution, sink holes have not been reported in the area. 
Furthermore, a review of the United States Geological Survey topographic map for the site does 
not show geomorphology of karst terrain. However, clays of outcropping Pennsylvanian rocks 
are prone to formation of desiccation cracks during dry periods. Also, zones of highly fractured 
rock may exist near surface· faults. 

Site Hydrogeology and Ground Water Use· 

The Barnsdall Fonnation outcrops under the Wilcox Oil Company Refinery site. The Barnsdall 
Formation is heterogeneous in character containing sandstone beds collectively known as the 
Okesa Sandstone Member which are interbedded with silty and sandy shales. Alluvial deposits 
of the Sand and Little Deep Fork Creeks are present to the south of the site. The site has been 
spotted on the following reference material: A) Geologic Map of Creek County (Oakes, 1959); 
B) Maps Showing Principal Ground Water Resources and Recharge Areas in Oklahoma 
(Johnson, 1983); and C) Geologic Map of the Oklahoma City Quadrangle, (Bingham and Moore, 
1975). These maps indicate that the Vamoosa Formation outcrops about one mile to the west 
of the site. However, the site is shown to be within the potential recharge ar~ for the 
Vamoosa-Ada aquifer (Johnson, 1983). 

The Barnsdall Formation is the principal source of ground water to the eight active municipal 
water supply wells of Bristow, Oklahoma according to published records. These wells are 
located within 2 miles west of the site. One of the wells is located about one quarter mile 
southwest of the site in the NE/4 S.E/4 NFJ4 of section 3G-T16N-R9E. This well, City of 
Bristow 117, has been capped and is not active at this time. However, it is capable of producing 
if re-entered according to Danny Trout of the Bristow Department of Public Works. Ground 
water from the Barnsdall Formation is produced from a domestic well located within one quarter 
mile north of the site in the SW/4 SW/4 SW/4 of section 20-TI6N-R9E. The OWRB 
Multipurpose Water Well report for this well indicates that it was drilled in 6/2/83 to a depth 
of230 feet. Another municipal water supply well was drilled in the center of section 29-T16N
R9E to a depth of 200 feet; but this well has been plugged and abandoned. It is located within 
one half mile southeast of the site and its production history is unknown. 

The shallow ground water system near the site is found in upper weathered bedrock zones and 
alluvial deposits at depths less than 20 feet in nearby domestic wells. The shallow ground water 
system is under uncon.fined (water table) conditions and flow at the site is probably toward the 
south to southeast, discharging into Sand Creek nearby or the Deep Fork located about 3 miles 
farther south of the site (professional judgement). Ground water in the Barnsdall Formation is 
probably under confmed conditions at depth due to the presence of shale beds within the 
formation. The deep ground water may be influenced by pumping from Bristow's water wells 
and the domestic well cited above; thus the flow direction may be to the southwest, west or 
north depending on the extent of well pumpage at any specific time. 

The shallow aquifer at the site is predominantly composed of sandstone and shale which is 
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weathered near the ground surface, and is probably not in direct hydraulic connection with the 
deeper parts of the underlying aquifer in the Barnsdall Formation. Based on professional 
judgement, contaminants in the shallow soil or ground water environments at the site could 
migrate to the adjacent alluvial aquifers or the shallow portions of the underlying Barnsdall 
aquifer. Also, improperly constructed water wells and oil wells in the vicinity could serve as 
direct conduits for migration of potential contaminants to the aquifers. In fact, as indicated on 
the Herdon map (which is included in the reference material), there are two abandoned oil
exploration wells located within one quarter mile southeast of the site. It is unlikely. however' 
that contaminants at the site could reach the Vamoosa-Ada aquifer since it outcrops west of the 
site and overland flow is locally to the south and southeast. Also, a shale section 30 to 60 feet 
in thickness within the Tallant Formation may act as a protective barrier against contamination 
of the Vamoosa-Ada aquifer from below. 
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OKLAHOMA STATE DEPARTMENT OF HEALTH 

, ,';.~ I 
1-:; I 

EXPLANATION 

RECHARGE AREAS 
Patterns of red lines on·. the map sho·"".-k-nown or potential recharge areas for the ,·ariou! oedrcck 
aquifers. 

Recharge Areas. This pattern shows areas that ar~ known to be part of the recharge area for 2 

bedrock aquifer: includes outcrops of the aquifer and of overlying porous and permeable rocks 
hydraulically connected with the aquifer. 

Potential Recharge Areas. This pattern shows areas that may be part of the recharge area for a 
bedrock aquifer: includes areas where confining atrata may contain pathwaya Cor do"-nward 
movement of water to the aquifer, and safety zones (gc:neraUy extending 4 mlles beyond the 
known limiu of the aquifer} that may overUe unknown extensions of the aquifer or rocks hydrau
lically connected with the aquifer. 

BEDROCK AQUIFERS 

Colored areas on the map show distribution of bedrock aquifers, which are the rock units gc:neraUy 
considered favorable or moderately favorable for development of ground-water resources. Bedrocl 
aquifers are listed below by geologic age from oldest to youngest. References, listed at the end of ead. 
aquifer description, include Hydrologic Atlases (HA) and Other Reports that provide more detaileC: 
information. All references are given in the 4-page pamphlet that accompanies this map. 

Ogallala Formation {Tertiary in age). Loosely cemented b.yen of fine- to medlum-grained sand, 
silt, clay, and gravel in western Oklahoma and Panhandle; locally contalna thin beds of caliche. 
Thickneas generally ranges from 100 to 700 ft. in Panhandle and 100 to 400ft. elsewhere. Wells 
commonly yield 25 to 1,!500 gpm of water that is of good quality (generally leu than;500 mg/L 
dlAolved solids). Recharge areas include all areas where OgalWa crops out or is covered by youn· 
gcr porout and penneable scdlmenb. References: HA-5, HA-8, HA-250, HA-373, HA-•nO; also 
Other Reports 12, 13, 17, 21, 22, 23, 24, 25, 26, 28, 30, 31, 112, 33, 40, 42,43, 52, 54, 55, 61, 
66. . 

AntiCTs Sandstone (Cretaceous in age}. Loosely cemented finc·grslned sand and sandstone with 
some layers elf shale and clay in southeastern Oklahoma. The aquifer include• underlying Holly 
Creek Fonnatlon in T. 6 S., RL 24-27 E., of eastern McCurtain County. Antlen aquifer typicallr 
ranges from 200 to 700 Ct. thick. Wells commonly yield 10 to 50 gpm, but In some areas they may 
yield up to 400 gpm.. The water ia of good quality (generally 200 to 1,000 mg/L dissolved solids). 
Recharge arcu include outcrops of Antler• Sandstone and overlying Goodland Limestone; paten· 
tial recharge areu Include areas where aquifer underlie• younger Cretaceoua strata In the south. 
References; HA-S, HA-9; also Other Reports 9, 20, 33, 61. 

-·--·-·---

Elk Ci~ Sandstone (Pennian In age). Fine-grained sandstone with minor·amounu of ailt and clar 
in sout western Oldahoma. Maximum thickness u about 185ft. Wells commonly yield 25 to !100 
gpm of water that is of good quality (St:nerally len than 500 mg{L dissolved .alids}. Recharge 
areas Include all outcrop! of Elk City Sandstone. References: HA·!I; also Other Reports !1!1, 4 7, 
61. 

Rush Springs Sandstone and Marlow Formation (Permian in age). Fine-grained sandstone with 
some layen of gypsum, shate, and dolomite in weatem Oklahoma. The amount of shale increases 
in Dewey County aod farther north. Thickness of aquifer ranges from 400ft. in the south to 200 
ft. In the north. Wella commonly yield 25 to 300 gpm of water that Is of good quality (gencrallr 
200 to 1,000 mg/L dlasolved solids), although in aome areas of Dewey County and farther north 
the water locally is of fair to poor quality {1,500 to 4,000 ~fL dissolved solids). Recharge areas 
include Rush Springs and Marlow outcrops and extend to limits of outcrop on ~auth and east; 
rcchaqe areas also Include outcrops of gypsum and other rocks of overlying Cloud Chief Forma· 
tlon in parts of Caddo, Cuater, aod Washita Countlet. Potential recharge areas in the west extend 4 
miles beyond the weatem limit of the aquifer. References: HA-3, HA·!5, HA-6, HA-8; also Other 
Reporbl$,·7·, 15, 19, !19,11, 46, 50, !5!1, 61, 64, 69. 

~tJ;;.P.~~~~~~~~~·~ !ICe) •. O.)W!'J'ftl bd. dol~mtr~ iayert (l~y fra.:-1 ·.outhwenera Oldatoara.._ The total thlc:kncas of the 
Fonnatlon ~the Clltlre Blaine Formation) 1s about 2!10 

!I!I!!!I!I!IJ.~n~iWC:p;~imiDOftJy ylcJd SQQ tO f,!IQQ IZUm Of W8tCT th11t lo nf fo;• •- ~--- .. "· , 
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ft. in the north. Wd~ commonly yield 25 to 300 gpm of water that is of good quality (generally 
200 to 1,000 mgfL dissolved solids), although in some areas of Dewey County and farther nonh 
the water locally is of fak to poor quality (1 ,500 to 4,000 mg(L dissolved solich). Recharge areas 
include Rush Sprin!l' and Marlow outcrops and eJttend to limits of outcrop on south and cast; 
recharge areas also include outcrops or gypsum and other rocks or overlying Cloud Chief fonna· 
tion in parts of Caddo, Custer, and Washita Counties. Potential recharge: areas in the west extend 4 
miles beyond the we1tcm limit of the aquifer. Rf:ferencr:s: HA-3, HA-5, HA-6, HA-8; also Other 
Reports 6, 7, 15, 19, SS, 41, 46, 50, 53, 61, 64, 69. 

Blaine and Dog Creek Formations (Permian in age). Gypsum and dolomite layers (locally hac
cured or cavernous) interbedded with shale in south\vestern Oklahoma. The total thicl<nc:ss of the 
aquifer (the lower part of the Dog Creek Fonnation and the en an· Blalrte Fdim.:itiHh) b lffiour 250 
ft. Wells commonly yield SOO to 2.500 gpm of water that is or fair to poor quality (generally 
1,5~0 to 6,000 mg{L dissolved solids). Recharge areas are outcrops of Blaine, Dog Creek, Rush 
Spnngs, and Marlow Formations that overlie the aquifer. Potential recharge arr:aa include other 
outcrops of Rush Sprin!l', Marlow, Dog Creelc., and Blaine strata that dip toward the aquifer. 
References: HA-5, HA-6; also Other Reports 33, 56, 61, 62. 

Cedar Hills Sandstone (Permian in age). Fine-grained sandston~ interbedded with layers of silt
stone and shale in northwestern Oklahoma. Thickness typically is about 180 ft. Wells commonl)· 
yield 150 to 300 gpm of water that is of good to poor quality (generally 500 to !1,000 mgjL dis

'-"'==:o.;....;...c:;;.:..c:=~ solved solids). Recharge areas include Cedar Hills outcropa and extend to limits of outcrop on 

: ::·, · ... 
.. ._:<·;f'. 
GW·.· 

. ··.· . 

,':' :.p~F:~~· 

cast; potential rr:chargc: areas in south and west extend 4 miles beyond the limits of aquifer. 
References: HA-7, HA-8; also Other Reports 15, 57, 63. 

Garber Sandstone and Wellington Formation (Pennian in age). Fine-grained sandstone irregularly 
interbedded with shale and siltstone in central Oklahoma; grades into shale to north and south, 
Thickness of aquifer ranges from about 300 ft. in the south to about 800 ft. in the north. Wells 
commonly yield 25 to 400 gpm of water that is of good quality (generally 200 to 1,000 mgfL 
dissolved solids). RechaJge areu consist of outcrops of the aquifer and extend eastward to the 
appro~imate top of shales that make up much of the lower one-third of the Wellington formation. 
Potential recharge areas include areas in the welt where aquifer underlies younger Permian suata; 
also areas that extend 4 miles south, west, and north of aquifer limits. References: HA-4; also 
Other Reports 4, 5, 29, !!1, 61, 67, 68. 

Oscar Group (Early Permian or Late Pennsylvanian in age). Area designated.!!. consists or fine
grained sandstone interbedded with shale and siltstone in central Oklahoma; contains some con· 
glomerate in the south. MaJn part of aquifer is in lower half of Oscar Group; upper half of Oscar 
is predominantly shale. Thickness of aquifer ranges from about 150 ft. in south to SOO Ct. ill 
north. Welb commonly yield 25 to 50 gpm of water that is of good quality (generally SOO to 
1,000 mg}L diuolved S'Oiids). Recharge ~as include outcrops of Oscar Group; also included 
are outcrops of shales and sandstones in lower part of overlying Wellington Fonnation that appear 
to be hydraulically connected with either the Oscar or ·the Garber-Wellington aquifer. Polcntial 
recharge areu extend 4 miles north, cut, and south of aquifer limlb. Rderencee: HA-4~ · 

Oscar Group (Early Permian or Late PenM}'Ivanian in age). Areas designated!! eonsist or inter
bedded sandatonn and shales in south-central Oklahoma. Total thicknesa is SOO to 500 Ct. Wells 
commonly yield 50 to 180 gpm of water that is of good to fair quality (generally 500 to 1,500 
mg/L dUsolved solids). The Oscar Group does not crop out where: it is an aquifer, and thus its 
recharge area is uncertain. Potential recharge areas include, and extend 4 miles beyond, the known 
limitl of the aquifer. References: HA-S, HA-6; also Other Reports !IS, 61. 

Vamoosa Formation and Ada Group (Pennsylvanian in age). Fine- to coane-grained sandstone 
intctbcdded with shale and ciltstone In central and northern Oklahoma; contains some conglom: 
crate in the south. Mapped aquifer locally includes sandstones and shales of overlying Vanoss 
Group that are byd:rauUcally connected with Vamoosa-Ada aquifer. Boundatiea of aquifer shown 
herr: represent maximum extent reported on HA-4 and HA·7, or by D'Lugosz, McClaflin. and 
Marcher ( 1981). Thlclrnen or aquifer ran~ from about 200ft. In the south to about 500 to 800 
ft. elsewhere. Wells commonly yield 25 to 150 gpm, and locally yield as much as SOO gpro, of 
water that is of good quality (generally 200 to 1,000 mg/L dissolved rollds). Recharge areas 
£nclude outcrops of aquifer llfld, locally, Jome hydraulically connected rocks. Potential recha~~c: 
areas elltend 4 miles beyond the aquifer ·limits. References: HA·S, HA-4, HA-7; also Other 
Reports!, 10, 11, 14, 15, SS, 38, 61. 

Noxie Sandstone (Pennsylvanian in age). Coarse-grained sandstone with rome shale layers in 
northeastern Oklahoma. Thickneu ranges from about 50 to 100ft. Well1 commonly yield 10 to 
50 gpro or water that b of good quality (genually leu than 1,000 mg(L dinulved solids). Rc· 
charge areas inelude outcrops of aquifer and overlying sandstones and 5hale1 of Chanute: Forma
tion. Potential recharge areas include areas in well where aquifer underlies younger Pennsylvanian 
rocks; also areas that extend 4 miles aouth of aquifer limits. ReFerences: HA-2; also Other 
Reports 14, SS, 38. ~ ··-

Keokuk and Reed• Spring Formationa (Mbsiasippian ln age). This northcastcm Oklahoma unit. 
also referred to as ,&b.e "Boone Fonnatlon" or "Boone Chert,'' COnliiU or limestone BAd dlcrcy 
llrneetone beds that' Jocally.81'c fractured or nvcmaw. Tbicknea rangea from 250 ft.ln10uth to 
ahnnt 400ft. in ""rth. Wens r:onsbtcntlv vleld more than S trDm.·and 10111e vfc:ld u nniCh u 50 
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EXPLANATION 

Alluvium and Terrace Deposito (Quaternary in age). Unconsolidated deposits of 
sand, sill, clay, and gravel that occur .along or adjacent to modem and ancient 
riven and stl'canu. Thlcltness generally range~~ from 10 to 50 ft.'(locally as much 
as 100 ft.). Wells gcneraUy yield 10 to 500 gpm of water (locally several thou
sand gpm), and mort water is of good quality (lea than 1,000 mg/L). Rechuge 
areas are essentially the same as distribution of the alluvium and'terrace deposits. 
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EXPLANATION 
The stratigraphie 110m.endar.ure and a~ deurminatkmB used 
herein are /.hoge a.ecepted by the 0/Unltoma GeolDgicol SuriH!y 
anct do not nece&BCU'ily tliJTU wilh those of 1M U.S. Geologiml_,. 
Sur11ey. · ·· 

Au.UVIliW 

ay, and lenticular beda of gravel. Thickness 
about SO to 100 feet and probably averages 
along major streams. Along minor streams. 

ges from a few feet to about 60 feet and prob
a about 25 feet. Alluvium is a J'llajor aquifer 
oadrangle. 

'l"EJu\.o.cE DI!P09l'I'S 

:da of sand, silt, clay, and gravel. Thickness 
few feet to about 100 feet and probably aver
teet along major streaDI8. Tbese deposits are 

• aloog Cimarron, Canadian, and North Cana-

UNCONFORMITY' 

MARLow Fot!.MA'I'ION 

:e-brown fine-grained gYPBif'eroua eandatone, 
'ld-bro119n shale. Contains 10 feet of calcitic 
nee& near middle and 2 thin dolomites (or 
top. Ezposed thickness, about 50 feet (top 50 
:Jed). 

Doo CII2U Sn.Aut 
mwn silty shale and aome fine-grained sand
lUI one or two layers of thin dolomite (or gyp
. part; basal part grades aouthward into Chick
ion. Thickness averagB'I about 20<1 feet near 
10 feet near Chickasha. 

Bl.WIB FoRMA'l'lotr 
fYpSUma with tbln clolomitea below each gyp
lded with red-brown shale; grades south'WBm 
oa Formation. Thicknesa, 50 to 75 feet. 

F'LoWERI'or SHAIB 

rown silty clay ahala with atriugera of gypsum 
1d aelenite); grades southward into Chickasha 
hlcbesa, 20 to 40 feet. 

CHICK48HA FORMA'ItON 

mud&tone eon.clomerate and red-brown to 
. silty shale a11d lilt9!:one, with minor amounts 

z 
<( 

7 

HILLTOP FoRMATION 

Mainly shale, grading upward into massive siltstone and 
tine-grained sandstone; gradea northward into .13smsda U Formation. 
Chanute Fonnation, and Dewey Limestone. Thicltne!B ranges rrom 
0 to 200 reet. 

BELLE CITY LIMESTONE 

Consists uf two fossiliferous limestone unita with an inter· 
vening fossiliferous shale. Thickness ranee• from 12 to 20 
feet; pmsent In oouthern part o( area only, where it is below HiUtop 
Formation. 

TAU.I.)n FoJWATJON 
Moatly fine- to medium-grained aandatone 10 to 60 feet 
thick overlain by shale 25 to 66 feet thick. Cut out by Vamoosa 
Formation in central part of erea. Total thlclme~~~ range& from 0 
to 100 feet. 

8oUUfSDALL FORKA'IWN 

Mostly fine-grained aandstona overlain by shale; may grade nonb-
ward Into Wann Formation. Thicl<nes~~ ranges from about 80 to 
about 200 feet. 

WANN FORMATlON and loLA l..oorsToNE 

Wann Formalion, shale and fme- to medium-grained sand· 
stone; thickness, 40 to 180 foot. Underlying lola Lim""ID""' 
mainly fine-grained calcareous sandstone and limestone 
with aome shale; thJdQ'Ios4, 15 to 20 feet. 

CILuwnl FoRMATION 

Mainly fine- to medlum.gralned eandltone 3 to 20 feet 
thk:lr, overlain by shale 20 to 80 feet thick. Total tbicknest 
ransea from about 26 to 90 feet. 

DEWBY U:ME8'1'0NE 

Mainly aandy Jimestone or calcareous sandstone oontaininl 
limestone lenses 1.6 to 20 feet thick, overlain by abala ti ID 
30 feet thick. Total thickness ranges from 20 t'o 60 feet. 
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l WBLUNOTON FORMATIO" 

Red-brown ahale and orange-brown Cine-grained a.andatone, 
containing much maroon mudstone consJomerate and chert 
conglomerate to aouth. Thickness ranges from about 150 
feet in south to 500 feet in north. 

Cl>K:AR GROUP 

Red-brown to gray sbale and orange-brown nne-grained, 
crossbedded 8811dstoll<l; grades aouthwatd into arkosic sand
atone end conglomerate. l·ncludes Herington timerlone at 
top in Payne County, Neua LimesiDM (0.2 to 1.2 feet thick) 
at baoe in Lincoln County, and Hart Lim~rone (4 to 10 feet 
thick) at base in Pottawatomle County. In Payne County, 
includes thin stringers of Winfield Lim~411or&ll, 1Puwi (78 feet . 
below top), Fort Riley Umesrcme,IPolr t245 feet below top), 
Wreford Limeslone, p_, (345 feet below top), and Cotton-
t.uOOd Limestone, !Poe (525 f~t below top). Tbicknaoa ranges 
hom BOO feet in south to 600 feet In north. 

VANOSS GROUP 

Red-brown to gray shale and orange-brown fine-grained. 
croaabedded sandstone; grades southward into arkoaic sand· 
stone and conglomerate. lncludea many thin limestone beds 
and shale unit. 11orth of North Canadian River (descend· 
in g): Roca Shale (75 feet thick), Red EagleLimutone, 1'\ora 
(3 to 8 feet thick), Jolmton Sh4le (60 feet thick), Lons Creek 
Limutone, Pvk (9 to 12 feet thick), Hugh.elt Creelz Sh4U (52 
feet thick), Amerit:tJIJ Lime•lone, f'va (1.0 to 2.5 feet thick), 
Admire Shale (70 feet thick), BrowiWilh Limutorze, IPvb (1 to 
3 feet thick), Pony Creel! Shale ( 75 Ceet thiek), Gra.;yhorae 
Limestone, o-.11 ( 1 foot tbiek). unnamed ahale (70 feet thick), 
Elmont Limestone,,..., (1.2 to 7.8 feet thick), Ston_ebrNker 
Shale (60 feet thiek), and Reading Limf!8tone (Ui teet 
thick), at base. Total thickne~m of grol.lp ranges from 250 feet Ia 
south to 490 feet in north. 

/o.DA GROUI' 

Moetly orange-brown fme-grained eandatone and red-brown 
to gray ahale; grades southward into chert conglomerates. 
Includes the following thin limestone beds and shale 
units north of Nor.th Canadian River (dBScending): Auburn 
Shale (80 feat thick), Waharrua Limntone, IPow (1 to 6 feet 
thick), unnamed abale (95 feet thick), Bird Creek Limfttone, 
IJ'ob ( 1 to 9 feet tblck), Seaery·AtvdtJ Shtth (45 teet thick), 
Turkey Run Limestone, IPot (1 foot tbick), unnamed ehale 
(45 feet thick), and lAcompton Limestone (1.15 to 10 feet 
thick). at base. Total l.hiclm""" of group ranges from 100 feet in 
south to 280 feet in north. 

V AMOOS ... FORM.\TIOI( 

Alternating thin to _l,e layeN offi"rie- to ''Coiuose:graizied~ ·- • 
sandstone and aandy, sUty shale con\ainillg some chert 
conglomerate in middle and lower parts of forl'tlation. Thick-
nasa ranges from about 200 to about 690 feet. 

UNCONFORMITY 

Fault, approzi ID8tely lo 
upthrown aide; D, downt 
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MARKS. COLEMAN 
Executive Director • 

. . . . . 
. DAVID WALTERS 

Governor 

State of Oklahoma 

DEPARTMENT OF ENVIRONMENTAL" QUALITY 

August 5, 1993 

Mr. &ott ChristeilSQn 
United States Geological Survey 
202 Northwest 66th Street 
Buildin 7 
Oklaho~a City, Oklahoma 73101 

Dear Mr. Christenson: 

The purpose ~~this letter is to request any information regarding the location and use of 
wellS located in the areas listed on the attached page. The information provided by your 
office will be used to partly describe ground water targets prel.iminaiy site assessments 
conducted by the DEQ (Superfund), as authorized through a cooperative agreement with 
the U.S. Environmental Protection Agen~. For your convenience, I have enclosed a 
sample of the type of information neciied by your office. 

Your assistance is greatly appreciated by ~e and our division. If yoo have any questions. 
please call me at 271-7049. 

Sincerely, 

1#~~ 
Scott Stegmann 
Site AsseSsment Unit 
Waste Management Division 

Attachments 
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SITE NAME Sections Towosb!2_ Rao__g_c County 
AT & Sf Roundhouse 1 10-15, 21-28 33-36 JON JB Pottaw.alomie 

5-10, 14-23, 26-35 ION 4B -' 1-4, 10-14 9N 3E ... ·--
2-10 16-18 9N 4E 

Ben F.rank:lio Refining Company 9-J7, 20-36 4S 4W Jeffuson 
7. 8, 16-21, 28-33 4S 3W .. 
1-6, 8-16 22-24 5S 4W 
4-9, 17, 18 5S 3W 

Chica~o Rock: Island, & Pacific: Roundhouse 35,36 llN 3E Pouawammie 
31-33 UN 4E 
1-3, 9-16 21-28, 33-36 ION 3E 
3-10 14-23, 26-34 10N 4E 
1-3 11 12 9N JE 
3-8. 9N 4E 

Mercury Oil Refining Company 7, 17-21 28-33 llN 2W Oklahoma 
9-17, 19-36 llN 3W 
4-8, 17 18 ION 2W 
1-17 21-24 ION 3W 

Rock Island Roundhouse - Haileyv_ille 10-16, 2Q.29_._ 32-36 SN 16E Pius burg 

7 17-21, 28-33 SN 17 B 
1·5, B-17, 21·24 4N 16E 
4-9, 16-20 4N 17E 

lOth Street Sludge 10-16, 21-28, 33-36 12N 3W Oklahoma 
7-9 15-22, 26-35 12N 2W 
1-4 9-15 24 liN 3W 
2-10, 16-19 UN 2W 

Tide Water Associated Oil Company 25,26,35,36 IBN 6B Creek 
19-22, 26-36 18N 7B 
1-3, 10-15_,_ 23-26 36 17N 6E 
1-24.26-34 17N 7B 

United States Smelting 13, 23-26, 35, 36 12N 16E Mcintosh 
4 7-36 12N 17 E 
18, 19, 30, 31 12N 18E 
1, 2, 12 llN l6E 
1-18. UN l7B 
6 llN 18 E 

Victory Metals 13 22-27' 33-36 12N 12E Okmulgee 
17-22 26-35 12N 13B 
1-4 9~16, 22-26 liN 12B 
2-11, 14-22, 28-30 UN 13B 

Wiloox Oil Company 1·2. 10-15 '12-T/, 34-36 16N BE Creelc 
3-11, 13-36 16N 9B 
1-3 11 12 lSN BE 

.. 2-10 17, 18 lSN 9E 
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DATE: 08/10/94- Prellmln~ry data, subject to revision. U.S. Ceologlcal Survey. PAC£ 2 

ALTITUDE PRIMARY 
DEPTH DEPTH Of LAND WATER WATER- USE 

DRILLm OF' WELL SURFACE LEVEL LEVEL AQUiftR or 
LOCAL WELL NUMBER 0'1\1'1ER (F"E£T) (FEET) (FEET) (fEET) DATE CODE WATER 

101+-83\Y-14 CDC 1 Moore, City of, Well 3 690 1230 318GRBR p 
16N-e3W-14 DB 1 Moore, City of, Test Hole Loc B. 864 864 1240 317GBWC u 
19N-03W-14 DBB 1 Uoore, Cl ty of, (Abandoned) 501 1250 160 11-1~2 318GRBR p 
10~3W-15 ABB 1 Uoore, City of, We1 I 9 eee 12.50 256 0&-e&-SJ J18GRBR p 
101+-0319-15 ACC 1 Uoore, City of, Well 2 609 609 1246 215.12 07-23-45 J18GRaR p 

10N-e3W-15 CSA 1 Moore, City of, Well 6 735 1240 220 06-08-52 318GRBR p 
1 BN-a3W-1 5 CDC 1 Moore, City of, Well 1 750. 317GBWG p 
10N-03W--\6 AM 1 Moore, City of, Well 31 :!.17GBWG p 
10N-03W-18 ACA 1 Moore, City of, Well 20 758 317G8WG p 
10N-03W-17 BAA 1 Mustang, City of, Wet I 2 829 828 1222 447 09-08-86 317GBWG p 

10N-03W-17 C8C 1 Uustang, City of, Well 1 845 795 1198 423 11-22-83 317GBWG p 
101+-eJW-17 DB 1 Mustang, City of Test.Hole 1 891 891 12111 u 
1BH-03W-17 DOC 1 Uustong, City of, Test Hole M-Il 1000 1000 1290 u 
16N-e3W-21 AAA 1 318.69 1228 284.26 03-04-87 318GRSR u 
10IH!IJW-21 AM 2 93.00 112TRRCH u 

H!IN-e3W-21 AC 1 lAIIIer 1 8914. 8914 1217 318HNSS z 
1 0N-03W-22 CBA 1 Uoore, City of, Well 12 888 1214- 03-31-84 318GRBR p 
10N-03W-22 CCC 1 Moore, City of, Wei I 21 805 795 1218 378 09-85-86 317GBWC p 
1 81+-03W-22 DAD 1 t.Aoore, City of, We II 10 795 1218 4118.88 08-04-87 318GR9R p 
10N-e3W-2J ACA 1 Moore, City of, Well 19 1210 3170BWG p 

1 8N-eJW-23 DCC 1 Moore, City of, Well 28 828 828 1225 449 89-85-86 317GBWG p 
1BN-0JW-23 DOD 1 Moore, City of, Well 23 1225 317GBWG p 
1&~24 AAA 1 Moore, City of, Well 24 767 1185 317GSWG p 
10N-e3W-24 ABB 1 ~oore, City of, Well 15 734 1220 317GSWG p 
1 0N-e3W-24 CAA 1 Moore, City of, Well 30 31705WG p 

15N-08E-11 MA 1 119 323TLNT u 
15N-89H7 DtlA 1 69.8 43.08 04-01-70 32JBROL u 
16N-e8E-13 DCD 1 158 u 
16N-08E-22 CCD 1 . 92.0 850 65 10-1~70 322VI.«>S u 
16N-&8E-27 DDA 1 140 u 

,. 

16N-09E-e6 DA 1 KrUIII!IIe 011 Co. 469 50 08-81-59 3231\'AN~ N 
1BN-e9£-98 DOD 1 120 323TL.Nt'' u 
16N-e9£-88 CB 1 Krunune orr Co. 325 68 11-01-6!> 323WAN~ u 
16N-09E-25 ABB 1 52.0 830 37.00 10-01-70 323000 u 

c 16N-e9E-29 C 1 Bristow, City of 280 128 07-2e-71 323BRDl, p -_.1 

17N-07E-&2 BAB 1 121 -· u 
1'm-07E-05 A 1 KrU~M~e 011 Co. 1145 323BRDL' u 
1'm-07£-05 AD 1 Gulf Oil Co. 1138 649 06-&1-62 323BROL · u 
1'm-07£-&B ACB 1 DrUftrlght, City of 280 930 85 87-23-71 322WOS · p 
17N-07E-08 CBC 1 Drumright, City of 403 900 75 07-23-71 322WOS p 

A 
s:: 
i5 
0 
0 
0 
0 
()1 
N 
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~EPA POTENTIAL HAZARDOUS WASTE SITE lOEHTIFlCATIOH 1 A~~OH l Sl T f NU"9£ R 

HOT£: The initial identification of a potential site or incident should not be interpreted :as a {ioding o( illegal 
activity or confirmation that an ;;ctual health or environmental threat exists. All identifieo sites will 
be assessed under the EPA's Hazatdous Waste Site Enfor<..-ement and Response System to de! ermine if 
a hazardous was~e problem actually ex..ists. . 

A. SIT£ HA,.E 8. STRE:ET (o' other idtrruilluJ 

Wilcox Oil Co. North of ,Bristow 
C:. CITY 0. STATE IE. z.•P coot: I F. COUNTY ....... E 

Bristow OK Creek 
Ci. 0-i:R/OPERA TOR (it /v>GKYIJ 

t. NA ... e r~ T<;;LoEPHO"C HUMOEA 

unknown 
H. TYPE OF OWNERSHIP (llkho-J 

Q I, 'EOE~AI. 01. STATE 0 3. COUNTY 0 4. NUHICIPA\. 0$. FRIVATE fj 6. UNKNOWN 

t. SITE OESCRIPTIOI< 
The site is located in a mostly rural area and is bordered by a residential area to the 
east and the south, an active railroad track t:o the west, and a county road to the 
north. The site appears as a fenced, inactive oil-related facility containing tanks 
and oil-related equipment in various states of disrepai't·. There are some barren spots 
on the site, and several waste piles were visible. 

. 

.. . .. .... .. . .. ·-·· 
J, HOW lpEKTIFlEtl (1.•~ cldzen'• -laJat•• OSIIA cla-11-.. •rc.) I K. DATE"IOEKTCf'IIEO-· -c-.• , •• yr,J 

.. Stata -P~.08t'8lll·-- - · 6-7-94 
t.. SU-AR'I' OF POTENTIAl. OR I<KOWH PR081.£M 

... -- .. -- --··· -- ·---. 
Wi·lcox Oil .Co. operated an oil-related facility.at this site, and refinery·related 
wastes may be on site. Currently, the contents of the on-site containers are unknown. 
In.tegrity of these containers is uncertain. As· a result, a potential for release of 
hazardous substances may exists on the sit:e. 

·, 

: 

' 

-- - ·-·- . 
M; PRePIIRER IKF.ORWATIOH" It' TE01tPI<ONI!: NU .. 81tR j6i7i94(-·• d•1'· ",., ·~~ Khalafllanf'E~vironmental Specialist 405 271-7137 . 
......... ., . ..... . . .. · .. .. 
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MEMORANDUM 

December 18. 1994. 

To: Wilcox Oil Company Preliminary Assessment (PA) file. 

From: David Cates, Environmental Specialist, DEQ, Superfund (Site Assessment Unit). 

Re: Site Reconnaissance. 

The PA site reconnaissance of the abandoned refinery operated by Wilcox Oil Company was 
conducted on Friday December 16, 1994, between 11:00 and 2:30. The Oklahoma 
Department of Environmental Quality (DEQ) personnel were David Cates and Karen 
Khalafian. At the beginning of the site reconnaissance the weather was cloudy/overcast 
with temperatures around soa F and the wind was blowing from the north and northwest at 
about 5 to 10 mph. In the afternoon it cleared off and warmed up to around 60" F. The 
ground was still wet from a rain shower which occurred the previous night. Run off water 
in the creeks was high and flowing rapidly. 

The site reconnaissance was conducted in three phases. The frrst phase involved visiting the 
original refinery site located inside the fenced property just east of the railroad right of way. 
Arthur White, a co-owner of this property, was present and opened the locked gate. The 
next phase involved visiting the church located just west of the railroad. The Pastor, Dale 
Floyd, and his wife, Virginia, were present and conveyed that the church did not have a day 
care center. The third phase involved visiting the abandoned storage tank farm located in 
the NE/4 NW /4 and NW /4 NE/4 of Section 29, east of the White's property. The current 
owner of this property, Phil El.ias, was present. 

The White's property is completely fenced on all sides with an entrance and locked gate on 
the north side. An east-west section line road marks the north boundary of the property. 
The west side borders the St. Louis and San Francisco Railroad right of way. On the east 
side is a private drive extending south from the section line road. About 400 feet south of 
the section line road the fence angles southwest from the private drive then turns south after 
crossing the small creek and extends to Sand Creek. The southern border of the property 
is marked by the fence's position along the north bank of Sand Creek. The total area is 
about 18 acres which is larger than what is described on their deed (13 acres, more or less) 
due to the fact that the fence extends all the way to Sand Creek. 

Upon entering the White's property four storage tanks and an abundant number of pipe 
pieces and scrap iron were obsetved. There are several brick structures remaining on the 
west side near the railroad right of way. One of the old facility structures located on the 
north side, next to the section line road, is being used as a residence by Arthur White's 
younger brother and wife. Concrete tank, tower, and facility foundations were observed at 
numerous places. A small south trending creek, which had flowing water at the time of the 
site reconnaissance, is located along the ea~t side of the property. Surface drainage is to the 
east and south. Trees and dense vegetation are present along banks of the creeks and on 
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the west side of the property. The remnants of several tanks which had been salvaged for 
scrap iron were observed. Sludge was present in the bottom of one of these salvaged tanks 
which was located just south of the residence. It is believed that tank bottom sludge is 
present in the remaining tanks, as well as, in several bermed areas. Coke, ac;phalt-like waste 
and what appears to be elemental sulfur covers the ground in many areas, especially in two 
areas about 200 feet by 200 feet each located in the central and northeast parts of the 
property (which is about two acres total). A barren area about 200 feet by 400 feet (about 
2 acres) in size is located in the south central portion of the property. This area, which is 
believed to be soil contaminated by acid or caustic waste, lacks vegetation. A slight acrid 
odor (possibly S02) was detected down wind of the area and some small white colored 
rocks believed to be precipitated carbonates were present on the ground around the 
perimeter. 

The property of the Bristow First Assembly of God church lies just west of the railroad right 
of way which forms the eastern property boundary. The southern boundary is Sand Creek. 
The western and northern boundaries are believed to be the section lines. There are no 
fences. A gravel drive enters the property from the northeast comer to a gravel parking lot 
north of the church building itself. The building west of the church is the home of Dale and 
Virginia Floyd. South of the church is a mobile home which wiil be used as a residence for 
the new pastor. Two storage sheds are also near the mobile home. The ground is covered 
with mown grass except for the parking lot and for trees located along the bank of Sand 
Creek. Several areas of barren to sparse vegetation totaling about 5,000 square feet (100' 
by 50'), or about 0.1 acres, were observed just southwest of the church. Dale Floyd 
indicated that grass would not grow on these areas. He pointed out the contaminated water 
well which is housed in the small shed just southwest of the church building. He also 
indicated a place just west of the church where he had seen a seep on top of a sandstone 
outcrop in the bottom of Sand Creek. The seep was not observed due to high water, but 
rust colored staining was noted. Sand Creek flows to the south at this location. The church 
property drains to the west and south. He pointed out an open 6 inch iron pipe descending 
vertically from ground level. It ic; located in the middle of the grassy area south of the 
church. This could be casing of a well or riser pipe for an underground storage tank (UST) 
or possibly part of a piping network. No odors were detected when a iron plate covering 
the top of the pipe was lifted off. 

The Elias property was visited around 1:00pm. Entrance was gained along the west side 
where a leac;e road extends southeast from the private drive bounding the cast side of the 
White's property. An area of about 2.5 acres in the northwest corner of the property is 
fenced off. Mr. Elias indicated that he thought this was a gas pipeline compressor station. 
A pipeline easement extends to the southeast from here. It is marked with flagging and 
identifiable as a cleared path about twenty five wide. The north boundary is fenced and the 
east-west section line road extends about 3/4 of the length of the property to the east. A 
gate without a lock is located near the north quarter corner where another lease road enters 
the property following a southerly route along a topographic high. A south trending creek 
is located along the eastern portion of the property, and water was flowing at the time of 
the site visit. The eastern part of the property drains to the south and southeast while 
surface drainage in the west is to the southwest and south. The eastern 1/4 of the property 
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is heavily wooded. While trees are present along the southern fenced property boundary 
and randomly scattered elsewhere, most of the remaining areas of the property are covered 
with grasses and brush. The land to the south is cleared of trees and probably farmed or 
used for grazing cattle. No structures or tanks were observed on the property. Asphalt-Like 
waste believed to be tank bottom sediment from the 50,000 barrel storage tanks once 
present was observed in four of the bermed areas (Tl, TS, T6 & T7) shown on the site 
sketch map (P A - Figure 2). It is believed that the remaining bermed areas contain this 
asphaltic material as well (T2, T3, T4). Two areas on the east side of the north-south creek 
appear as tank batteries on the 1948 15 minute topographic map (Attachment A). These 
areas (T8 & T9 of the site sketch) are i'nside the wooded area and are probably eroded flat. 
The T8 area was investigated but was not found during the site reconnaissance. The total 
area of waste is calculated to be 282,743 square feet or 6.49 acres (3.14 x lOO:Z x 9); Aerial 
photos taken in 1941 (Attachment B) show that five 50,000 barrel tanks were present in T2, 
TI, T4, T5, & T6 locations and two 5,000 barrel tanks were present at the Tl location. The 
pit in the west central part of the property (P2) contains sludge as does the pit (P4) in the 
central part of the property. Both pits were devoid of plant life. A section of the berm on 
the southwest side of the west central pit had been cut by a buUdozer allowing the sludge 
to drain out over the ground surface towards the southwest to Sand Creek. The pit is about 
45,000 square feet in area. An acrid (possibly S02) petroleum odor was detected on the 
down wind (south) side. of the pit. The central pit which had been leveled by a bulldozer 
covers about 28,000 square feet. Mr. Elias indicated that he was responsible for these 
modifications to the land for the purposes of clearung up the place for sale. The southwest 
pit (P1) which covers an area of about 96,000 square feet contains a pond with cattails. Mr. 
Elias indicated that sludge w~s present in this pit as well, but it was not observed. All three 
pits were identified on the 1941, 1950, 1969, and 1991 aerial photos (Attachments B; C; D; 
E); thus, the surface impoundments have held waste for more than 30 years. The north 
central pit (P3) was not observed but is suspected of containing waste. It is about 31,415 
square feet in area which was determined from aerial photos. No an.imallife was observed 
except a field mouse. Mr. Elias said that many hunters use the land for hunting and 
shooting since it has no controlled access. 

There are no schools or daycare centers located within 200 feet of the site. The number of 
residences within 1/4 mile and between 1/4 and 1/2 mile were determined by a windshield 
survey. Three residences are considered to be on site; 20 residences are within 1/4 mile; 
and 185 are be~een 1/4 and 1/2 mile. A residential area of Bristow is located just south 
of the White's property across Sand Creek. Four residences are located just north of the 
east-west section line road which marks the northern extent of the refmery site. 
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I 
I APPENDIXf 

STANDARD OPERATING PROCEDURE 
TO DETERMINE SITE 

LATITUDE AND LONGITUDE COORDINATES 

HAZARDOUS SITE EVALUATION DIVISION 
SITE ASSESSMENT BRANCH 

U.S ENVIRONMENTAL PROTECTION AGENCY 
WASHINGTON, D.C. 

September 1991 

E-1 
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L~TITUDE AND LONGITUDE CALCULATION WORKSHEET 12 
LI USING ENGINEER'S SCALE (1/60) 

I,.,. u~·l ~. 
SITE NAME :_.........;~;..:;'..!.l..L.:::C..O=..X.=-.__..:::;...:...+--..:::~=.':...------ CERCLIS I:---------
AKA: ___________________________ ssiD: ___ ~~------

ADOREss, fYc.-t/- ,f /Sr .. .s-&, ... ; 
CITY: _ __.,{]~D~'...-swkW:U>w'------- STATE: () k ZIP CODE: _______ _ 

SITE REFERENCE POINT:_~~=-~·I..:::u:!......:::""!..{.L.-_S~··.!..k:::..... _________________ _ 

usGs QUAD HAP NAMEs Br,'s fc?\~' 
SCALE~ HAP DATE: /lJ7J 
HAP DATUM: €]/ 1983 (CIRCLE ONE) 

TOWNSHIP: .l..f2_6jlts RANGE: _:l_@tw 

SECTION:29/V~l/4 ~1/4 A'~1 1/4 

MERIOIAN: ____ ~di·~J~·~q~A~-------------
COORDINATES FROM LOWER RIGHT (SOUTHEAST) CORNER OF 7.5' MAP (attach photocopy): 

LONGITUDE: ~o ~· ~· LATITUDE1 35 o ~· 00 • 
COORDINATES FROM LOWER RIGHT (SOUTHEAST) CORNER OF 2.5' GRID CELL: 

LONGITUDE: Jjz_ o 2.2 • ·jo a LATITUDE: 

CALCULATIONS: LATITUDE (7.5' QUADRANGLE MAP) 

A) NUMBER OF RULER GRADUATIONS FROM LATITUDE GRID LINE TO SITE REF POINT: 95 
B) MULTIPLY (A) BY 0.3304 TO CONVERT TO SECONDS: 

A X 0.3304 = ~· 3q • 

C) EXPRESS IN MINUTES AND SECONDS ( 1'"' 60"): _{2_' J} • 3 'J " 
D) ADD TO STARTING LATITUDE: li,o_i.Q_• ..£?.Q_. ()Q " + _Q_• .l.!._. 3'/ 

SITE LATITUDEs l..i.o2.Q.•~._2j_ .. I 
CALCULATIONS: LONGITUDE (7.5' QUADRANGLE MAP) 

A) NUMBER OF RULER GRADUATIONS FROM RIGHT LONGITUDE LINE TO SITE REF POINT: ..iL 
B) MULTIPLY (A) BY 0.3304 TO CONVERT TO SECONDS: 

A X 0.3304 a ~·~p 

C) EXPRESS IN MINUTES AND SECONDS (1'= 60•): ~· )2 .05" 

D) ADD TO STARTING t.ONGITUDE1 jJ_o.lL• JO. ()0" + ....f)_• 21._. 0.5 = 

SITE LONGITUDE: 1b o~·~. 05 n 

INVESTIGATOR:_-4.~ .... ~~=--· k""""'---ab-<'<1cs....~c.:~e.::JI;.......:. _________ DATE: 

E-10 
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SITE NAME: 

TOPOORAPHIC MAP QUADRANCJLE NAME:_....J..li:J.:.U~:...._--------- SCALE: 1:24,000 

COORDINATES OF LOWER RIGHT-HAND CORNER OP 2.5-MINVTE GRID: 

LATITUDE: l2_o 50' C<J ' LONGITUDE: Jl_o 11 .. :1~.: 
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7000 FEET 
= 
-.:l"ETRE 

VIRGINIA 22092 
73069 
~QU~ST 

=g 
QIJADRA/K;lE LOCATION 

Primary highway, Light-duty road. hard or 
hard sur! ace .. _ .. . . improved surface __ --

Secondary highway, 
hard surlace ___ ·····- Unimproved road ........... . 

0 Interstate Route Q U.S. Route Q State Route 

BRISTOW, OKLA. 
SW/• BRISTOW 15' OUADIIAtiOUi 

N354S-W9622.5/7 .S 

1973 

AMS 6755 IV SW-~E:RIES V883 
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·' 

B~~~; Gm'l Manag•r :•,.. .. \ . 
. w. ROJirii'soN, ErlitoriaJ Dirr~tor' 

. : ·];-:·f<i!n-_ Rrin.w, Managing l!ditar 
'·/:;~:. . 
· .... , :,;· 

.~ _i ~ ;~·.:;.-. 

·<";r. .. 

. NEw·: ~o~~;; Room 6!3, ZSO Park Avenue 
.. ' .... - . Ditk,_Swin.lcy,. Manager, 
~::.-- · ... :· .. :~_;_:~{?(."· ... · .... · . . ... : 

"PrrisauaoH';' 703·. Par!< Dldg.,. W. W .. l'ignc:, 
· ; Mana~r;· · . · 
. . . : ""~--'~:,~;-~ .. ·; :. 

CHICAt;O!' ,. Room 624 S, Michigan Ave., 
O . .'fi:·.Wal!er, Marni.ger . 

•. • 'l 

·. 'i'·-~·-:_ •.. ·' . . 
Los Al!l;i!u:s: 416-417 Haas Bldg., W. E 

Green/. Manager. 
. · .. ;~:;_~.~ . .. . ~ .· 

Tuu_., ;;<.!ll3-_916).font _Bldg.; ]. F. Carter, Jr. 

Jh·-.=-:.·:··:~ :~:: _:· · .. '. 
~ ;¥03. W. T •• ~Vaggon.~r .• B~~B-• 
ng:,-.llllanagt:r,f. ; ·.. · 
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-~-Ins tallati 

~t~~Fra(:ti(mlzti111j!. cuu"">TJ'I'"'11t in connection 
;ir.rl•u·"""-''"· .... LliJ"J"IU~~···.unit .·and . Jiressun: · numu= .. 

·:"-re-run stills. · · 
.. ~ . ·' .... -.. : 
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74 . 

removal of a kerosene 
stripper tower; and withdrawal of 
a· similar· fla.o;~ t~~er, ··o~~h.ing ··botli with: . .. of the .•The: · · ts",.~perat~d· in' 
heated steam and returmng flashed vapors to' .··.: ·•· ····.-:· ·. ·······•··, >"·";~ · · •··· 
-~ · ' · . · . . : · .. ·cycle runnmg·.non-res1duum .• At present 

ongmnl column. ·Under ·the present practice the.!_.· . ·1· · ··d."·. ·d· ... ,,-· .•.• · : ··• · · · (: h · 
upper auxiliary tower ~r .'side stream produces:' ~1~.': t~on_ ~ · tlopDpeb_b·. ~~ -~t~-~ _and etxh~~s_s ~ t e. 

.. · ·· · -" --- . ·. , tne sang e. . u s um , an · e company 1s 
stream of 4.37 e. P• naphtha,. and a 375 ~- gasohne. ·· . · h. . · · all. · • r • ·f dd' · 1 · k' · 

~-----k . ·- .__, ~ · ·mgt e mst atton o a thona crac mg eq 
stream lS ta en. off over hell_d. Gas ot may be re-·.. . .. · ·· . , :.: .:,. . .... . ~-· .. _ · 1, ,; · . 

moved fro~ the.lower wi~hdrawal.eq~·an_d ... : ~.Through-the use of ~~uipment de~gned 
fuel oil is taken' from the· bottom. · Condensed 3_?'5 ·. laacfuig ·of . coke· ·into· cars .. :the ·coke pr_(·m· uu•"" 
e. p. gasoline is "taken"'from :.a targc water separ~tor> handled but. once-·at this. plant. A spur 
de,·ic~ and returned over the top of the column· as n built close to .the rea.ction chamber from the 
me;~ns of temperature controL This control is also railr~d •.. A. conveyor "with a hopper huge 
aided by passing the incoming crude th~ough the to. fit under the': reaction· chamber, i~ emtm~~~ 
coils in the top of the tower: Residue is pumped dump the coke directly"into the cars. As the 
rrom the tower by liquid level control into raw oil foot cable is pulled from the chamber by means 
tanks for the Dubbs unit. n steam hoist, the electrically operAted conveyor 

This change in. design and in the number and type . n~oves the falling coke," free of nuts, bolts, dirt 
of products _fractionated thro~h the large bubble · . otl~er· £oreign mat!er, spilling it into the cars. · 
column is an exa~ple of. the. flexibility of modern est1mated that th1s ·conveyor· has reduced the 

.. rectifying equipment. : .. With . sligh~ :mechamcal .. of_: handling eoke; about one ~Ollar per ton, and 
changes the operat\on .of ~e· tower may .at any til!le.[ s_even to .. eig~t· hundred tons_ ar~ hand!~d 
be converted back to the original .. system 0r to mei:.t·~: · .. and sold. on contract to a large mdustrial 
some other req~ireltlentsJ.ihe ·t.w~. g~deS of gB:S~ >"- th~e·. is. 'real:.economy. __ effected in this metbod 
line produced in -this: op~~tiol'! are·.-giv~n .S<?diuni; .·· ~a~~ng tlle;:P.rodutt. ·.: •· · · . . . 

plumbite treatment in ·a··c:o~~~O.\!ous. trea~ing _s~s~-e~:!):':P~-~~~'-:~:.~tiit~t~· frOm" ·the "cracking · 
to meet Docto~ and c~r-~~s~-~'~ s,~e~~~~ah()~S ....• ,;' ,-: .;·:<. t~~;ken ·.to, the ·_·treating' department ·and treated 

' ' . ' • '"1 ~f .. ,. 'I'· ··I •' ·' ~ .. 'J ..... , . ~· • · • ,, 1 , , • · . · · · ·- ...... ~·, . .-,..;: •·. · · ... ·· .:. ·-. ;--.-:· four pounds ·of "66° Be acid per barrel and 
. • CRA~K:m.?·-~J!.E~AT~ON ·. :· · ' . .'· · -: ·'.·.:d.~(ized :with-:l7°.:'Bi~'c.at:stic·~ in ·a· continuoil3 

• ' I •. ,; ... :;l'.~.~ ..... • •. . • ._,-._. • . • '• • • ::t' • • 
The Dubbs cracking uni~ 'is equipped with a-10 byi·:-rrhe distillate is' then taken' to rerun stills. i 

• • • • ·.~ ~:,.:•.· I• • • • • 0 • • • C·' . . •. ·: . . .. . . I •••• - .... .1. .:- • 

40 .foot reaction .chambef:.~~,d late_ type modified Al,~.l,.,.· t~ ~onsist_s ~~ ~~P 12 by 30 ~oot shell sti!ls_ 
corn radiant heat furnace .... :·. Several changes in de~; : •. ~th bub~le :~owers.-· lncommg 60 grav1ty 
sign were effected in thi~· f~~ace and its operatl·o~:··: ·.; distilla~e:~i~ \char~ed · th~ugh Cloverleaf 

. · ·. · · .• ,.. . , . · · · · ·': placed m·tbe- tops of the·two bubble towers. 
Spwal alloy beams hnve.-.been mstolled to support·. · th' · h · ti" •· 't. · t' th h 11 · 'II · . ... . . · · ... ~ .-. zs pre ea ng 1 · en ers.. e· s e stl s: 
the radia~_t. ~hield _getting ·-~-~--~eight' 0£f of the ,tu~.~•: .·,the. addition" of a· ·n·cw. stripper tower: in C:OfiDel:\iaalj 

the arch' was te~aved, t~e nu_m~er of tubes. :wa~ __ z:e,7f :with:. thc:"s¢.cond bubble "tower, the rcr"un system 
ch•ced to 64 and the ftov~<of "oil was reverse~ .. Th~e: produc::ing·a fraction of stripped furnace oil of 

... ._;_-}.-{~--~. .: .· .,·· . .-·_;_ ;;:· . '.' :> -~ .!:e ~:~t;edT~s 

Cllmpression gasoline recovery· pla11t 

.:· ·,gravity' fuel ·oil; 
· stream :from: the· ····•-ror1 ... 
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to guard against loss of . fractions. Both, 
raw gasoline and reflux feOO,~ is regulated by· · . . •. heat., ~changer~· and ·:condensers. 
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MEMORANDUM 

December 28, 1994. 

To: Wilcox Oil Company Preliminary Assessment (PA) file. 

From: David Cates. 

Re: Records of Communication. 

The following messages are summaries of conversations with various people related to the 
Preliminary Assessment (PA) report for the Wilcox Oil Company CERCUS site. The 
entries are arranged in chronological order. 

A 11/28/94 & 12/01/94: Spoke with Danny Trout of the Bristow Public Works 
Department at (918) 367-5588 concerning the Bristow public water supply system. 
He conveyed the following information. The City of Bristow municipal water supply 
system has eight active wells which are connected via a distnbution network to four 
water storage towers. The towers and wells are interconnected forming a blended 
system with line taps occurring before and after the towers. The system serves 4,300 
people in Bristow and 116 people in Slick, Oklahoma. Water supply to the system 
is obtained from wells only. The water is chlorinated at the well head. Three of 
Bristow's eleven wells reported to be active on the public water supply database (#'s 
3, 7 & 21) are no longer part of the system. Well #7 which is incorrectly located on 
the data base has been plugged and abandoned as a result of deactivating an 
underground water storage system to which it was connected. The correct location 
of this well was in the NE/4 SE/4 NE/4 of Section 30-T16N-R9E instead of R8E, 
which puts it about one quarter mile southwest of the Wilcox Oil Company refinery 
site. Well #3 is apparently plugged and abandoned, also. Well #21 was given to 
Mid-America Cafe who presumably are using it for water supply. Well #18 is 
incorrectly located on the public water supply data base also. It should be in the 
SW /4 SW /4 SE/4 of Section 25-T16N-R8E instead of in the SW /4 SW /4 SW /4 of 
the section. A hand dug well which has the dimensions of 30 feet in diameter by 200 
feet deep was reported to be located in the NW /4 NE/4 NE/4 of Section 31-T16N
R9E. This municipal water supply well has the capabiHty of producing but is 
currently shut down. An industrial well owned by McAdams Pipeline Company 
about 200 feet deep that supplies drinking water to workers was reported iii the SE/4 
SE/4 of Section 19·T16N-R9E. The company is not on city water. The well is not 
shown on any of the public information because apparently it was drilled in the 
1950's prior to record keeping. Well #15 which was located in the SW /4 NE/4 SE/4 
of Section 30-T16N-R9E, about one half mile southwest of the site, was supposedly 
abandoned because of diesel contamination following a train derailment. No other 
wells have been reported to be abandoned because of contamination. Three of 
Bristow's water supply wells are high capacity welJs (#'s 20, 22, & 23), producing 200 
gpm each. The other five wells {#'s 14, 16, 17, 18, 19) are small capacity wells which 
produce at rates from 50 gpm to 90 gpm. There are no annual production records. 
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The daily production for these wells when active is: 72,000 gallons each for #'s 14 
& 16; 100,000 gallons for #17; 129,000 gallons each for #'s 18 & 19; and 288,000 
gallons for #'s 20, 22 & 23. Not all of the wells are produced at once. Instead, two 
-large capacity wells and one small capacity well are pumped together on a daily 
basis. Under this scheme either of the large capacity wells produces more than 40 
percent of the daily water production. The specific wells in this production scheme 
are changed periodically. The average daily production is 400,000 gallons; the 
storage capacity is 1,500,000 gallons; and the total production capacity is 1,152,000 
gallons. Records indicate there are ~o mobile home parks which have their own 
public water supply wells. Fogle mobile home park is currently on city water and 
their well is reported to be inactive. It is unknown whether or not this well has been 
plugged and abandoned. The church and the White's residence on site are supplied 
with city water via a 2 inch line installed by the Whites. The record!\ show that a 
water supply we11 120 feet deep serves 50 people of the Evergreen trailer park. 

B. 12/02/94: Had telephone conversation with Doug McCurley with Meyer Engineering 
at (405) 755-5325 concerning annual production from individual wells for the city of 
Bristow. He could not provide any pertinent information to resolve whether or not 
any of the wells provided more tan 40 percent of the annual water production. He 
mentioned that Bristow provided water to the Slick Rural Water Authority (RWA). 

C. 12/05/94: Had telephone conversation with Cissie Gaskins of the Slick Rural Water 
District at (918) 367-5558. She confirmed that Bristow supplies water to the Slick 
rural water Association (R W A) which serves 116 residences. 

D. 12/06/04: Had telephone conversation with Becky Simmons of the Creek County 
Tax Assessors office at {918) 224-4508 concerning ownership of the property in the 
NE/4 NW /4 NW /4 of Section 29-T16N-R9E. She informed me that Jack and 
Arthur White (at Rt. 1, Box 166, Bristow, OK, 74010) owned 13 acres with this legal 
description. 

E. 12/07/94: Had telephone conversation with Jack White, co-owner of the original site 
of the Wilcox Oil Company refinery, at ( 405) 367-3167 in response to our letter and 
access agreement. He wanted his attorney, Mike Jones, to draft another agreement 
which specifies a time limit for access and he wants us to sign personal injury liability 
waivers. He informed me that Phil Elias is the owner of about 100 acres east of his 
land which was the site of storage tanks and sludge pits of the tank farm of the old 
refinery and his son Arthur could provide Mr. Elias' telephone number. He 
informed me that he had three wells on his property. Two were water wells and one 
was an oil well. The two water wells were drilled to about 200 feet and were 
abandoned because of oil contamination from upper strata in one case and because 
the casing collapsed after cementing in the other well. Only one of the wells has 
been plugged and abandoned. The oil well was contaminated down to 40 feet; it was 
cleaned out them plugged. The water well had gasoline and diesel from 40-60 feet. 
Most of the area is now supporting trees and other vegetation. For a long time trees 
would not grow in the yard of the house on site where his youngest son lives. There 
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is still an area about 100 feet by 150 feet that is barren of vegetation and contains 
soft knee soil. He said he would get a copy of the aerial photos from the Soil 
Conservation Department for me. I could pick them up from Jack, his son and co
owner, at White's Muffler and Radiator Shop at 5th and main in Bristow. Roy, his 
youngest son, lives on site with his wife. He bought the fen~ed area which has about 
18 acres which is more than the deed specifies (13 acres). He has an abstract. 
There were three refineries in Bristow. One operated until the 1930's; one operated 
until the 1950's; and the Wilcox Oil Company refinery operated until the early 1960's. 
The land, buildings, equipment and tanks were auctioned off in 1966 or 1987; with 
requirements for the tanks, equipment, buildings, etc., to be removed in 90 days. 
Three 50,000 barrel tanks were still standing in the 1970's on the property to the east 
where cattle have been lost in the bermed areas and one person was injured during 
salvaging of the tanks. The Whites are salvaging scrap steel from the tanks and pipe 
inside the fenced area. There are two 5,000 barrel tanks remaining and 6 or 7 have 
been salvaged. 

F. 12/08/94: Had telephone conversation with Mike Jones, the attorney for Jack and 
Arthur White at (918) 367-3303. I informed him that we were working as contractors 
for the EPA; told·him about the PA site reconnaissance procedure; talked about the 
next step beyond the PA. the SI; discussed liability issues of current land owner; and 
let him know about the petroleum exclusion clause. He said he would try to put 
together an agreement for us to sign that restricts access to the site in terms of a 
time limit and relinquishes the Whites from any personal injury liability resulting 
from an accident. He said he was very busy and would try to get to it in a week or 
so. I let him know that this was too long and asked him to fax it tomorrow. After 
one week we still had not received a fax. Barbara Rausch composed an agreement 
and we faxed it to Mr. Jones' office. It was reviewed by Arthur White and met with 
his approval. 

G. 12/09/94: Had telephone conversation with a person at the Creek County Tax 
Assessors office concerning the ownership of the land in the NE/4 NW /4 and the 
NW /4 NE/4 of Section 29-T16N-R9E. I was informed that Ann Montgomery owned 
78.25 acres at this legal description. 

H. 12/09/94: Met with Arthur White at White's Muffler and Radiator shop on 5th and 
Main in Bristow. Picked up an aerial photo his father had acquired and got a 
telephone number for Phil Elias. Told me about two water wells they drilled on the 
property to around 200 feet in depth. One produced gasoline after pumping for a 
day from open hole below the surface casing which was set at about 40 feet. It was 
plugged back by adding successive volumes of sand then cement until the cement 
filled inside the surface casing. The casing in the other well collapsed during 
cementing. They tried to drill it out without success. The oil well that was 
mentioned by Jack White did not exist. He confirmed what his father had told me 
by recounted the history of the property. He added that INCOG had been 
conducting a study of Sand Creek a few years ago. 
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I. 12/12/94: Had conversation with Mike Houts with the Oklahoma DEQ at (405) 
271-7899 concerning Well Head Protection Areas (WHPA) around Bristow. He said 
there were nor any around Bristow at this time. 

J. 12/12/94: ·Had telephone conversation withAl Coulter at (405) 271-7054 concerning 
any complaints that may have been reported on the Wilcox refinery site. He said 
according to his knowledge there were none. 

K. 12/12/94: Had telephone conversation with Lynn Moss of the Environmental 
complaints and local services (ECLS) of the OKDEQ at (405) 271-4468 concerning 
any complaints that may have been reported on the Wilcox refinery site. She has the 
records for the Department of Pollution Control (DPC) which was a part of the 
Oklahoma Department of Puhlic Health (OSDH). She said no complaints have been 
reported. She indicated that the records of complaints go back to 1977 for the DPC; 
1980 for the Water Board; and 1984 for the Health Department. 

L. 12/12/94: Had telephone conversation with Robert Hube;r with the Creek County 
Health Department at (918) 224-0249 and (918) 367-5588 concerning any complaints 
that may have been reported on the Wilcox refinery site. He was not aware of any 
complaints on a Wilcox Oil Company, but said he would check his files under the 
legal description I provided to him and get back in touch with me later. 

M. 12/12/94: Had telephone conversation with Roland Belveal with the local office of 
the Corporation Commission in Bristow at (918) 367-3396 concerning any complain.ts 
that may have been reported on the Wilcox refinery site. He had nothing to report. 

N. 12/12/94: Had telephone conversation with Margret Graham with OKDEQ and 
formerly with the OWRB at (405) 271-1400 concerning any old OWRB flles on the 
Wilcox refinery site. She reported that no files exist on this refinery and that the 
earliest OWRB records would be 1969. 

0. 12/13/94: Had telephone conversation with Beth Garner of the Oklahoma Secretary 
of State's office at (405) 521-3911 concerning Wilcox Oil Company. She indicated 
that there is not a company by that name "in good standing" with the State at this 
time, However, a record search turned up an Oklahoma corporation called Wilcox 
Oil Company which operated "in good standing" from 11/17/75 to 2/28/77 when it 
was suspended by the Oklahoma Tax Commission. A Delaware corporation called 
Wilcox Oil Company operated "in good standing" from 8/28/44 through 7/24/64 
when it withdrew. On the same day (7 /24/64), a Delaware corporation called Wilcox 
Oil Company filed with the State Department to begin operations in Oklahoma. 
This company was involved in a merger in 9/24/65 of which the surviving company 
was Tenneco Oil Company, a Delaware corporation. Tenneco is operating ~in good 
standing" in Oklahoma at this time. 

P. 12/14/94: Had a telephone conversation with Richard Smith of INCOG at (918) 
584-7526 concerning a stream survey of Sand Creek. He said that IN COG conducted 
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a study on the Little Deep Fork 1987 and 1988 upstream and down stream of Bristow 
and Depew related to impacts on the creek environment waste water effluents from 
the two towns. He reported that nci samples or measurements of stream flow were 
taken on Sand Creek since it was not flowing at the time of the study (summer of 
1987). 

Q. 12/16/94: Met with Arthur White at about 11:30 p.m. and entered his property 
(NE/4 NW /4 NW /4 of Section 29) for a site reconnaissance. He said they were in 
the long term process of salvaging the old storage tanks for scrap iron and pipes for 
fence posts. He said he plans to use the two tanks at the northwest corner of the 
property for storage; plans to clean out the old structures to make them useable; and 
plans to bury the old concrete foundations and tanks/tower pads. He said that there 
were only two water wells drilled on the property and that both had been plugged 
and abandoned. 

R. 12/16/94: Met with Virginia and Dale Floyd at the Bristow First Assembly of God 
Church where he is the pastor. They live in the home just west of the church. He 
showed us some areas of contaminated soil where grass would not grow. He pointed 
out an area where he observed oil? seeping into Sand Creek just southwest of the 
church. The seep was not visible this day because of high water from run off of rain 
received the previous night He showed us a contaminated water well in a pump 
house located just southwest of the church and an open cased well or riser located 
in the middle of the field south of the church. He said that the mobile home also 
located just south of the church would be the residence of the new pastor. He 
informed us that Dale Allen, a church member, at (918) 367p5662 could provide 
some information about the construction of the contaminated water well. He said 
that the church is not using the well anymore and that they and the church are on 
city water which is provided by a 2 inch line installed by the Whites. He commented 
that the line breaks frequently where it crosses Sand Creek. 

S. 12/16/94: Met with Phil Elias on his property (NW /4 NW /4 & NE/4 NW /4 of 
Section 29) at about 1:00 p.m. and viewed some of the tank farm remnants (asphalt· 
like tank bottom sediments and oily sludge inside the remaining retention berms for 
the 50,000 barrel storage tanks). Recent evidence of earth work was observed where 
several berms had been cut and some had been leveled off. He said that he was 
trying to clean up the land surface in order to sell several subdivided tracts. He said 
that people enter the property frequently for hunting. 

T. 12/19/94: Had telephone coriversationwith Noel Osborne of the Oklahoma Water 
Resources Board (OWRB) at (405) 231-2577 concerning dat~ when water well 
drillers were first required to report drilling and completions of water wells and bore 
holes. She indicated that they were first required to report in 1982. Prior to that 
date scant information on water well locations will be available. 

U. 12/20/94: Had a telephone conversation with Dale Allen at (918) 367-5662 
concerning the water well of the Bristow First Assembly of God Church. He is a 
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member of the church and has worked on the well. The well was drilled in 1989 or 
1990 to a total depth of about 110 feet. During drilling, a water zone at 40 feet and 
an oil zone from 20 to 40 feet were encountered. The well was cased and perforated 
from 40 to 110 feet. It was equipped with a activated carbon filter system for 
treatment of the petroleum produced with the water. Rain-soft Water Treatment 
Systems installed the system. The church used the well for about one year then 
converted back to city water because the petroleum overloaded the treatment system 
and produced taste and odor problems. He reported that the filter was backflushed 
every one to two months which would recover about 1 to 2 gallons of crude oil, but 
the water still had bad taste and odor. He also reported that while digging the 
ditches for lateral lines, oil was encountered at about 2 feet below ground level. 
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MEMORANDUM 

December 12, 1994. 

To: Wilcox Oil Company Site Preliminary Assessment (PA). 

From: David Cates, Environmental Specialist, Superfund (Site Assessment Unit). 

Re: Potentially Responsible Party (PRP) Search. 

A PRP search was conducted on December 9, 1994, concerning an abandoned oil refmery 
near Bristow, Oklahoma, in Creek County. The refinery appears to be owned and operated 
by Wilcox Oil Company from the mid 1920's to early 1960's. The original refinery site 
covers approximately 13 acres in the NE/4 NW /4 NW /4 of Section 29-T16N-R9E and is 
located about 0.75 miles northeast of the Bristow City Hall. Records from the tax assessor's 
office indicate that Jack and Arthur White are the current owners of the site. The current 
owners of the site and surrounding properties are presented in the following table. 

PROPERTY OWNERS ADDRESS ·PROPERTY AC AT 
LOCATION 

Jack and Arthur White Rt 1, Box 166 NENWNW 13 A 
Bristow, OK 74010 29-Tl6N-R9E 

First Assembly of God Rt 3, Box 1 NWNWNW 7 B 
Church Bristow, OK 74010 29-T16N-R9E 

flunn ~ontgornery Box 659 NWNE& NENW 78.85 c 
Bristow, OK 74010 29-T16N-R9E 

C.P. Mercer & M. Aline 3607 Jasmine Ln Sl/2 NWNW 11.25 D 
Rowlett, TX 75088 29-Tl6N-R9E 

Leon S & Allene Batey PO Box 465 SENWNW 3.60 E 
Bristow, OK 74010 29-T16N-R9E 

Kenneth 0. Fugate 8305 East 7th SESW, NESW & 67.68 F 
Tulsa, OK 74112 NWSE of 20-16-9 

Falcon Oil Properties Box 988 SWSW 3.25 G 
Bristow, OK 74010 20-T16N-R9E 

Betty Laye Shelton 1423 North Boston SWSW 5.70 H 
% Jessie Oliver Tulsa, OK 741o6 20-Tl6N-R9E 

Bristow First Assembly Route 9, Box 1 SWSW 1.75 I 
of God Church Bristow, OK 74010 20-T16N-R9E 
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A detailed title search was also conducted concerning the site ownership back to October 
11th, 1928, when H.F. Wilcox Oil Company acquired a general warranty deed to the site 
covering approximately 10 acres located in the NE/4 NW /4 NW /4 of Section 29 from A. 
A Rollestone (Attachment J). Wilcox Oil Company, a Delaware Corporation, transferred 
title to Wendel H. Sandlin on November 1st, 1963, thus establishing a 35 year period of 
operations (Attachment K). The property went through several different owners after 
Wendel Sandlin until being transferred to Jack White, the current co-owner, by J. M. and 
Kinis Bankston on March 27th, 1973 (Attachment L). The details of these ownership 
transfers are shown in the following table. 

GRANTOR GRANTEE DOC DATE BK PG 

Jack White Arthur & Jack White WD 1/22/79 69 1348 

"J. M. Bankston Jack White WD 3/27/73 17 595 

V. R. Lee J. M. Bankston WD 4/21/67 1025 197 

C. W. & Faye Stradley V. R. Lee ·cor 3/6/67 1022 484 
WD 

C. W. & Faye Stradley V. R. Lee WD 3/6/67 1021 403 

Bolin 011 Company C. W. Stradley Inden- 7/15/66 1007 612 
r ture 

Tenneco Oil Company D. H. Bolin Deed 6/14/66 1006 482 

Wendel H. Sandlin Tenneco Oil Company GWD 12/16/65 994 19 

"Wilcox Oil Company Wendel H. Sandlin QCD 11/l/63 943 434 

"A. A Rollestone H. F. Wilcox GWD 1/4/29 371 227 

According to the Oklahoma Secretary of State's office, there are currently no companies in 
Oklahoma operating ''in good standing" named Wilcox Oil Company. Their records showed 
that an Oldahoma corporation called Wilcox Oil Company, operated in Oklahoma from 
11/17/75 to 2/28/77 at which time it was suspended by the Oklahoma Tax Commission. 
A Delaware corporation named ·Wilcox Oil Company operated "in good standing" in 
Oklahoma from 8/28/44 until it withdrew on 7/24/64. On the same day (7 /24/64) a 
Delaware corporation named Wilcox Oil Company filed with the State Department and 
operated "in good standing" until 9/24/65 when it merged with another company. The 
surviving company was Tenneco Oil Company, a Delaware corporation, which is currently 
operating "in good standing" in Oklahoma. 

The ownership map (Attachment M) shows that H. F Wilcox Oil Company owned more 
than the approximately 10 acres of land considered to be the original refinery site which was 
described previously as being in the NE/4 NW /4 NW /4 of Section 29. The map indicates 
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an additional 20 acres of land both west and east of the St. Louis and San Francisco Railway 
plus approximately 80 acres underlying the NE/4 NW /4 and the NW /4 1\'E/4 of Section 29 
was owned by H. F. Wilcox Oil Company. The Quit Claim Deed dated November 1st, 1963, 
between Wilcox Oil Company, the grantor, and Wendel H. Sandlin, the grantee, records the 
transfer of 110 acres, more or h~ss, of land in four tracts in section 29 (Attachment K). This 
confirms the ownership of additional lands by Wilcox Oil Company as shown on the 
ownership map cited previously. The scope of the PRP search may be expanded to include 
the lands surrounding the original site. However, only partial research bas been done on 
these tracts, namely the Quit Claim Deed (Attachment K) mentioned above and the tax 
assessors records of currents owners in the Table above. 

Records at the Creek County tax assessor's office indicate Ann Montgomery owns the 78.85 
acres located in the NW /4 NE/4 and NE/4 NW /4 of Section 29. However, this land is 
currently owned by Phil Elias, whose address % Elias Oil Company is: 709 S. Roland, 
Bristow, 0~ 74010. Since this ownership did not show up on the county tax assessors 
records transfer of title must have taken place fairly recently. As mentioned above, titles 
in the county clerk's office were not researched for this property. 

The St. Louis and San Francisco Railroad should also be considered as current land owners. 
However, it is only assumed that they own the land within the right of way. 

Contact Persons: 

Betty Rentz, County Clerk, Creek County Courthouse, Sapulpa, Oklahoma: (918) 227-6304. 

Creek County Tax Assessor's Office, Sapulpa, OK: (918) 224-4508 (Becky Simmons & 
Doreen Miller). 

Jack White, partial site co-owner, (918) 367-3167 (home). 

Arthur White, partial site co-owner, % White's Muffler & Radiator Shop, 5th & Main. 
Bristow, OK: (918) 367-6540, 367-5621 (home). 

Mike Jones, attorney for Jack & Arthur White, (918) 367-3303, 367-5856 (Fax). 

Virginia & Dale Floyd, Pastor of Bristow First Assembly of God Church & wife: (918) 367-
2070 (church), 367-2670 (Home). 

Phil Elias, partial owner of site, % Elias Oil Company, 709 S. Roland, Bristow, OK, 74010, 
(918) 367-3650, 367-9817 (home). 
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Print Key Output 
5738SS1 VZR3HO 931Z17 S104179G 

Display Device 
User 

Owner Id: 042776 
WHITE JA~K 

(: RT 1 BOX 166 

W-? 
VIRGINIA 

ARTHUR B 
BRI STO\ol 

Page 1 
12/09/~4 lO:SZ::5 

Book: oo.: 

OK H01DOOO:· 

[

- Prop~r~y 

#1 A TR OF LAND NW NW BEG AT NE COR 
#3 TO E<LY) R.R R/W TH NE<LYlAL R/W 

Oe~cri~tion ____________________________ __ 

#5 B Z'3-16-'3 

#l HW NW 5387.3' S41D45' WS71 W69E 
#4 1000' TON LINE TH E511.6' TO PG 
~& EK 6'3 PG 1348 

(number) <s£x) idirl istreet name> Ctypel 
Property Address! WEB469 

______ Land Value __ Improv~ment Value_ Sta _E.xempti·.::l. 
Acres 

1300 
Lots Cd 

AZ 

Ta~jng Jurisdictions 
Schl City County 

02R 0019 

Assessed Market .Cd Assessed Market tus Reg D~l 

1155 9629 AZ 1260 lOSCO I 
Perm. Exe14~t: 

Htg Co _Sale_ Last Chgd Value Last C~g, 

Misc. Codes Code Yr Mum 03/10/89 By 03/10/89 B: 
KARLA KARLA 

FF 
Prop# 16 0'32'3 00 0008 100 - 000 00 R 
READY TO UPDATF- MASTER RECORD 
Cmd Keys: 1-Impr Appr Z-Res Lnd Appr 3-Agr Lhd Apr 8-Value Brkout 9-More Legal 

10-Mobile Home 14-Addr Chg 19-Log Del 21-Restore ZZ·Abort 

"A II 
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Print Key Output 
5738551 VZR3HO 931Zl7 51041796 

Display Device 
User 

Owner Id: 012554 

W4 
VIRGINIA 

FIRST ASSEM OF GOD CHUR~H (t.3RISTOW> 
NON- T.t..XABLE 

-----------------' r 0 p ~ r t y D~.,; c 1' i p u <) n 

Page • 
1Z/Qq/j4 10:52:02 

Book: OC·: 

[ #1 ZS-16-9 PT NW NW LYING N & W OF #Z R/W SF & SL RY CO LESS TR SOLO 
#3 TO CONT REF CO #4 
~5 BK 89 PG 569 #6 <69 SCHULT VIN 87516 HERE> 

(nul!lb~r)(s£'lCl (dir) (street na~e) (typ~) 

' Property Address: FI8493 

______ Land Value __ Improvement Value __ Sta _Exemption. 

( Tr. 
Un 

Acres 
700 

Lots Cd 

Taring Jurisdictions 
Schl City County 

OZR 0019 

Assessed Market CJ Assessed Market tus Reg De 1 
N 

Per.111. Exempt: 
Mtg Co __ Sale __ Last Chgd Value Last Chg< 

Hisc. Codes Code Yr Num 03/06/Sl By B! 
DEBBIE 

Prop# 16 0929 00 0017 100 - 000 00 
READY TO UPDATE MASTER R~CORD 

FF 
R 

Cmd Keys: 1-Impr Appr Z-Res Lnd Appr 3-Agr Lnd Apr 8-Value Brkout 9-More Legal 
10-Mobile Hom~ 14-Addr Chg 19-Log D~l 21-Re~tore ZZ-Abort 

B 
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Print Key Output 
5733SS1 VZR3MO 931217 S10417J6 

Display Device 
User . . , , 

Owner Id: 027446 
MOHTGOMERY Atm 

\114 
VIRGINIA 

c. 80;{ 659 
BRISTOW 

Pa;E 
12/09/94 10:5::0[ 

Book: v08 

OK 74010C;:JOO 
______________________________ Prop~rty Description __________ ~----~------------

[ 
#1 NW NE AND NE NW LESS BEG AT NW #Z CORNE NW E ZS' :S33': FOR POE; E 

[h 
Un 

13 ZOO' ;5250'; W 200'; NZSO' TO POE #4 
#!i 29-16-9 #6 Bk 325 PG 1053-54 

<numberl<sfx) (dirl (street na.mel (typel 
Property Address: TI8463 

Acz·es 
7885 

Lots 
____ _..and Valu~ _Improv~ment 

Cd 
A1 

Assessed Market Cd Assessed 
740 6171 

Value __ ·Sta _Exemptiot_ 
Market tus Reg Db 1 

u 
Perm. Exempt 1 

Taxing Jurisdictions Mtg Co _Sale__ Last Chgd Value Last Chsd 
Schl City County Misc. Codes Code Yr Num 07/19/~4 Ey 03/29/~1 Ey 

02R 0019 DOREEN EARLINE3 
FF 

Prop<t ·16 929 5 100 000 00 F. 
PROPERTY NUMBERS DO NOT MATCH; TRY AGAIN· 
Cmd Keys: 1-Impr Appr 2-Res Lnd Appr 3-Agr Lnd Apr B·Value Brkout 9-More Legal 

10-Mobile Home 14-Addr Chg 19-Log Del 21-Restore 22-Abort 
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Print Key Output 
S738SS1 VZR3MO 931Z17 51041796 

Pa;e 
12/09/94 10:SJ:•~ 

Display Device 
User 

Owner Id: 026754 
MERCER C P AND H ALINE 

W4 
VIRGHUA 

[ 
3607 JASMINE LANE 
ROWLETT 

Book: oo: 

n: 750B~ _____________________________ PropP.rty 

[

• #1 ZS-16-9 BEG NE COR NW NW TH WS16 
#3 E LINE R/W TO PT OF INTERSECTIO 
"5 INE OF SAND CREEK TO S LINE NW N 

D~scription ____________________________ __ 

<nu~ber)(s£~> (dirl 
Property Address: 

#2 ' TO E LINE RR R/W TK S~LY ALONG 
#4 M OF g LINE RR R/W WITH CENTER L 
#6 W TH E ALONG ~ LINE NW NW TO SE 

<street namel Ctype> 

______ LaDd Value __ Improvement Value __ Sta ~xemptic~ _ 
Acres Lots CJ Assessed Market Cd Assessed Market tus .Reg Db:. 

T~ 1125 AZ 630 SZSO u 
Un Perm. Exempt: 
Taxing Jurisdiction~ Mtg Co __ Sale__ Last Chgd Value Last Ch~c 

Schl City County Misc. CoJes Code Yr Num 04/ZB/9Z By 04/ZS/92 3! 
02.R 0019 

Prop# 16 0929 00 006Z 106 - 000 00 
READY TO UPDATE MASTER RECORD 

ROBIN ROBI~ 

Cmd Keys1 1-Impr Appr Z-Res Lnd Appr 3-Agr Lnd Apr 6-Value Brkout 9-More Lega:. 
10-Mobile Ho~e 14-Addr Chg 19-Log D~l 21-RP.store 22-Abort 

i' .D ll 
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Print Key Output 
5738SS1 VZR3NO 931Z17 S1041796 

Disp,lay Device 
User 

W4 
VIRGINIA 

Pa•e 
12/09/94 10:53:1~ 

Owner Id: 06Z017 Book: 006 
8ATEY LEON S ~ ALLENE 

[ 
P 0 BOX 465 
BRISTOW OK 7401' 

---------------------Property 
De,;cription ____________ _ 

[

#1 Z'J-16-9 TR BEG PT S89"55'5"EZS' 
#3 NW NW TH N89*5S'S"WZS'TH 541*4-9' 
#S S18"39'55"1'.'140.7S'TH 589*55'5" 

~2 TH SOO~Z3'1S"E387.30'FR NE COR 
#4 SS" 1H74-.9Z'TH N89*ZZ'S"WS3,!!0'T!i 
#6 E511.90'TH N00*2J'l5"W563.3§' 

<number)(s£:r.l (Jir) <street name) <type) 
Property Address: 008513 

____ Land Value __ Improvement Value_ Sta _Exe~?tio~ _ 
Market tus Rell Dbl Acres Lots CJ 

AZ 
Assessed Market Cd Assessed 

Tx 360 655 5471 1200 10000 · H 1000 
Un 
Taxing Jurisdictions 

Schl City County Misc. Codes 
O?.R 0019 

Prop# 16 0929 00 0027 100 - 000 00 
READY TO UPDATE MASTER R~CORD 

Perm. Exempt: 
Mtg Co __ Sale__ Last Chgd Value Last Ch~c 

Code Yr Num OZ/07/94 By OZ/07/94 ~~ 
NANCY NANCY 

FF 

Cmd Keys: 1-I~pr App~ 2-Res Lnd Appr 3-Agr Lnd Apr 8-Value Brkout 9-More Lega: 
10-Mobile Home 14-Add~ Chg 19-Log Del Zl-Re~tore Z2-Abort 

f_ 
I( 
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l"rint Key Output 
S738SS1 VZRJMO 931217 51041796 

Display Device 
User 

Owner Id: 013535 

w..; 
VIRGINIA 

Page _ 
lZ/09/9+ 10:5S:OZ 

Bo<:>t:: OOE-
FUGATE KI':NNETH 0 [ 8305 EAST 7TH 

TULSA OK 7~llZ 

Property Description [nl SE SW LESS 1 AC \•1 OF R. R 8c 10 AC #Z STRIP E SIDE SE 5~1 & LESS H AC 
#3 TO OLIVE & SHELTON PT NE SW ~< NW #4 SE LYING E FP.ISCO RY 20-16-9 
#5 #6 

(number) <s£xJ CdirJ (o;trli!et name) (type) 
Property Addres~: H08049 

______ Ldnd Value __ Improvem~nt Value_ Sta _Exemption _ 
Market tus Reg Dbl Acres Lots Cd 

A1 
Assessed Market Cd Assessed 

Tx 6768 590 4900 
Un 
Taxing Jurisdictions Mtg Co 

Schl City County Misc. Codes Code 
07-R 0019 

Prop# 16 0920 00 0029 100 - 000 00 
READY TO UPDATE MASTER RECORD 

u 
Perm.. Exempt: 

__ Sale__ Last Chgd Value Last Chgd 
Yr Nu~ OZ/26/9Z By 04/10/~0 By 

NOBIN SUSAN 
FF 

R 

C~d Keys1 1-Impv Appr Z·Res Lnd Appr 3-Ag~ Lnd Apr B·Value Brkout 9-More Legal 
10-Mobile Home 14-Addr Chg 19-Log Del 21-Restore ZZ-Abort 

f 
t i 
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Print Key Output f'ase 1 
5738SSl VZR3MO 931217 51041796 lZ/09/54 lO:SS:~i 

Display Device 
User • . . . 

Owner Id: 060313 
FALCON OIL PROPERTI~S 

W4 
VIRGINIA 

[ 
BOX 988 
Bl~lSTOIJ/ 

Booit: oo: 

OK 7-4-0!.:J 

------------------------------Prop~rty 

[

.til Z0-16-9 BEG S¥1 COR Of· SW Til 589 
Des c r i p t i •> n-:-:------::---------:---~-----

~Z D36'Z"E 660' TH HOD4'14"W 24Z.e; 
#3 TO POB TH CONTINUING NOD4'14"W 
#S N89D36'0Z"W 526.14' TH NZSD3Z'16 

Cnu~ber)(s£x> <dir) 
Property Addr~ss: 

#4 235.64' TH NOD0'+9"WSS4.87' rH 
#6 "E 184.1' TH N47DS6'S7"E 43§.30 

(street name) 

______ Land Value __ Improvement Value __ Sta _Ezeapti~n 
Market tus Re~ Dbl 

u 
Acres 

3ZS 
Lots Cd 

AZ 
Asse~sed Market Cd Assessed 

Tl' 194 1620 
Un 
Taxing 

Schl 
OZR 

Jurisdiction~ 
City County 

0019 
Mise. Codes 
LS 

Prop~ 16 09ZO 00 0024 117 - 000 00 
READY TO UPDATE MAST~R RECORD 

Mtg Co 
Code 

_Sale_ 
Yr Num 

Perm. Exempt: 
Last Chgd Value Last Chg 
04/13/94 By 04/13/9..;. B 
DOREEN DOREEN 

FF 
R 

Cmd Keys: l-Imp~ Appr Z-Res Lnd Appr 3-Agr Lnd Apr 8-Value Brkout 9-More Legal 
10-Mobile Hom~ 14-Addr Chg 19-~og 0~1 Zl-Restor~ Z2-Abort 
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Print Key Out~ut 
5738551 VZR3MO 931217 51041796 

Display Device • : \If:;. 
User VIRGINiA 

Owner Id: 03 5588 

Pr.;e 
lZ/09/~4 la:S6:i~ 

Book: 00.:-
SHELTON BETTY LAYE 

--?> 1423 NORTH BOSTON PLACE 
%JESS IE OLIV'F.R 
TULSA OK 741C'646l:O 

--------' r o p ~ r i:;y D~s ~ r i pt ton ______________ _ 

[ 

#1 BEG 310 I w OF sw COR SE sw N946 #2 1/Z WS3S I 

~3 S 1/Z ABOVE Z0-16-9 ~4 

#5 BK SZ3 PG 464 ft6 

5946 112 ES35 TG 3EG 

<number)(s£x) Cdir) (street name) (type) 
Property Address: NUBOSl 

_____ Land Valu~ __ I~provement Value_ Sta _Exempti.,u_ 
Acres Lots Cd Assessed Market Cd Assessed 

Tx 570 A2 790 6563 AZ 3ZS 
Un 
Taxing Jurisdictions 

Schl City County Misc. Codes 
02R 0019 

PropK 16 09ZO 00 0030 100 - 000 00 
READY TO UPDATE MASTER RECORD 

Mtg Co 
Code 

_Sale_ 
Yr Num 

Market tus Reg Obl 
Z710 I 
Perm. E::re10.p t: 

Last Chgd Value Last Chgc 
09/13/93 By 03/01/85 B~ 

DEBBIE MARY 
FF 

R 

Cmd Keys: 1-Impr Appr 2-Res Lnd Appr 3-Agr Lhd Apr B-Value Brkout 9-More Legal 
10-Mobile Home 14-Addr Chg 19-Log Del Zl-fie~tora ZZ-Abort 
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Print Key Output 
5738551 VZR3HO 931217 51041796 

Pa;;e 
lZ/09/~4 10:5&:+: 

Display Device 
User . . . . 

Owner Id: 062163 

1114 
VIRGIN !A 

BRISTOW FIRST ASSEMBLY OF G00 
[ 

ROUTE 3 BOX l 
BRISTOW 

Book: 006 

OK 74·010 ____________________________ __rro~erty 

l #l Z0-16-9 TR BEG 5\11 COR TH 589035 
#3 N66D48'11"W299.01'TH N70D09'3S•w 
ij5 B 1.7SAC MIL BK 314 PG 1491 

D~~cription ______________ ~--------------
#2 '4S"E660'TH N7401Z'47"W174.B3'Ti 
#4 Z30.8S'TH SOOD3'3l"EZ39.04't0 PC 
#6 

( n Ulllb e r) ( s E ;c) < d i r) 
~roperty Addres5: 

<street name) (type) 

______ Land Value __ Improvement Value __ Sta _Exe~ptic~_ 

Acreti Lots Cd Assessed Ka~ket Cd Assessed Market tu• Reg Dbl 
Tr. 175 N 
Un Perm. Exempt: 
TaxJng Jurisdictions Mtg Co __ Sale __ Last Chgd Value Last Ch~c 

Schl City County Misc. Code~ Code Yr Num 11/23/93 By 11/23/93 S! 
OZR 0019 LS DOREEN DOREEN 

Prop# 16 0920 00 0024 109 - 000 00 
READY TO UPDATE MASTtR R~CORD 

?. 

Cmd Keys: 1-lmpr Appr 2-Res Lnd Appr 3-Ag~ Lnd Ap~ a-Value B~kout 9-More Leg~: 
10-Mobile Hoae 14-Addr Chg 19-Loq Del Zl-R~store 22-Abort 

I; 

I 
I( 
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i 
I .. 

I· 
. ·_,; 

·· .. 

ll J·. ~( 

·. •. 
. ~-., 

.. . . 
: :: .. ~~. 

311826 

GENERAL WARRANTY DEED NO. 371 

Wfrr'USSrtlr. ~~ •W ...,,...,.AW~ni ....._ ll CIMI...._,.uc.. .. \Ill ,.,.,. KM. 

__ 2.~.~-- ~!>.U.•.r.!.J.thQ9J ... .!.!!...d.. '!~b.I!!._JI'!~ .. !!!~ .. Y~ ~ ~~! !.E Cl.n~.~ ~!!~ H ~n· •....... 
ooU party or ~b:e tLrot p1U'C 1 · · ·• 

1U noel"' wt.a.ocw. brO"r M:t.tt...to~aM/io-.8D bf ~- poa-..a. GraN, lbrca11, Bril ulol r..o...., ..... .,.._, ,.,._ _y, 

'IV 11,1.\'_, .&ND TO Hot.D ,.011 UJtllr. ,.,__...., wl\ll &Jll&d ltualar lila ~.-. bM•Ut _ _., ,,., .,,.,_,.,.., lh•• .. • ._1011..., •• Ia 

·-~":':'~ A':':A'~.BaUuwnt-111> .b.U. .auornu. t11 not. . .lllntb Ji •• IIOUea,lliiO. .JII..a._ ··-· . ... _. 
ot EM••nM ..... u.. •••w ''""''or c.t• .,.. • ._ __ llo.~lt- ... -lawldiiTMIIhli._ __ Jl1at_, _ _.... rldllll• •t.-,uno,....t-4r!;rulllll• 
eauovfil~ '- r .. o~ot..,AdloU•r~Nrc••.~vt•"..,.ot ... ..,..._~.,._...., •b\t.••~•-..: fMC a. .... ..,. a.-. 
el-.r .... ftaorll;~.~p•...,. ... ....,._.,. 01 &114 ,,.. an ~...C--.. a..-..:L· 1\1),.., ·....,......,.. _., .. , tate ...... ca.._, .... .....-. ... ~~;n.-

,.., tbl _.he... ____ ..... _.m wvruc. • .., l'tlrllftr ,.,... .-.. a.• .. '- Uld ,..,,. T .•. fit ••• , • ..., .. ,,,. i "ta ---· .... .., ... ••"' ,...,...... _..... 

.. ~ t&ft. . .., •. 111 lt.l 1m. .. 1'1. _.bl8 ... ,..._ ......... .;., 11.11111'1, o1141 111 d6 ••NT P""M •r .,.,_.. ......,._..,, lwYhll' ctat. .. ..,. .. Alhll 
lh•IMI& 

IN Wlftrlll&a wntuaJP. Till all""'-)" .. _ of U. IrK 111111 ~a.. I _. ...... .c.Jilt. ___ .~ .. •lllc ,., ad )'AI" ftr"' ..... w.WUO. 

wrr~EII\ 

.. .Al.YlnJ., .. .l)..bU!M"-.---··-------········-·· 6o.4 •. .JIGUt.t\9ll0 ....... -·-····-··· ···--· ...... .. 

;;;;;;;Bo;;;~;;;o;;o;;o;,;;;B;,;,:;;;;,Cl;;;~;,;,;;;;;;;;;;;;,;;;;;;;;;;;;;;;;;;:::;.;:;;;;;,;;;;;;;..;.. __ .;·;.;·~;.;;;-;;,;B4;;;~;;o:l!!~~~~.,~~;::~J,~;j.'~:~u.!h·--------:..;::;;.: 
.,._.,..O .. OIU.iiiOJ.~a.I\J.L....'!!il~--"··· -.. -- ... -·-. 

•-· ..._ ..KA to. Dlollagn •... e..JIJUJ~r,-...PubUo. . .. ···-'• ... ..,..,. c.. • ., _, ""'' ..... ..__18 ~lil..... "' "' 

........ o.!~!!~Z.:...-. ··--~ ...... u-28~ ,.,_., ,_,., __ !t4!!.lnJI ... I!.91~~~~91l~ ·--·-· 

;·~.-.;;;.;·~-.:~;;;;;.~~--·;-;;;:-··-~lt;-tai~"ft~;:'~a;~-~!i .. o!~t;:~~J:~:~-"~~n_· !: 
aiCIIIICI ta. .,_ aa-..JUJJ= . . .-..--,.,; .. , .. "£lii.y,;riL -..-..;a twr;ro..:. •JawS. :.1 ~'· 

" .... fl1fl laPel ..0 "• .... , ••• ,.., .,..,. ...,..,.., GOt tortb. 

"' ,._,,.. .. .,,....l!IIIUGry...8t;-l~1fobD.li&J..L)··-·-·t -~-fi'~l .JilokOOD .......... ,. - ,._.., ,....,~ 
1'1'1"1 OP OI[LLIIOIJ, OaMtr II C...l. u. !lil'l&-c:o;-- - Q~ • ·Ol'"•·h!aa· 0 0\m'tf r OkrA'ii'Qiu.._._ 

·fttea.a.arua•wniii .. JGrlfll.rDiltlt~4a-.!!fu .. M ... ---··-·--- ··--·---.. ..J1..2a ... •&-.-8 .. -·- ...... ..-u...-J._tL.. 

••• •• , r~Pnied 1ft DDP-.Dfl-- •~ ......__u.s. 

(SlW.) 

. .. J.--!Jorrh 

'" t'nnoo:~ Pol""'" 

___ ,....,.,,( .... 
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[ 

l~i3 
<;TATE OF r ... .,MA 

COUNTY 0. K. 
!!!IS 'It'""'"'"' CA~. ·' 1111 

W AHRANTY DEED 

Excluding heretrom all oil, gaa and other minerals heretofore RBSBRVED Qr 
EXCEPTED by former grants ot th!e property! together with the improvements 
thereon and personal prop~y thereon and thereunder' together with all 
the improvements thereon and the appurtenances thereunto belonging, and 
varrant the title to the··aame. EXCEPT as against railroad l'ight lllf way 
easementa·of record · ·. ·and other existing easements of record. 

togt\Jior wit.h alllh.e- improvcmonu L~n PXI 4.hd ~ppur1ononer1 tborounto a,..aotJ&Ias. '·"d wanon~ tho ULio 1.0 Lha ume. 

TO liAVI:: AND'rO HOI,O oii.J JooC"flboil pronlla .. •nLo Lholllfd phtL.JI----------- ol Lha oecondJ•a.rt, 

-----..J.JL.w:O....------ h<itl an~ olli~nolor.-.~r.ll'l.-e, clur enol discharged ot ond from olllonuor JlftftLI, 

chusn. ta.~os. JWkmtnt.a~ rnDnJulft:. ond oLhor lien'• and h~cumbranc:u ol what1ot"" aal4Jrct, 

73 

~"l'An;"r __ _,O:<;Ic::..al,!l,_h..,o,.,m=!l'---------· ,._r_, __ ..,o..,k._.f._u...,a..,k,.e..,e.._ _________ u . 
........ ~ ... ~ ..... ,r ..... ,._ ..... ,, .. ,_.,., ... ., ... Jui ........ ~~Ltre... H"rch lu-ll. 

, ,..:0.3;,./'.,D.~·· l M Bj\NKS'J:DN I'ND KTNIS BANKS1XW b.ushJtlld nd wife 1 

,..-.~~:;.;:~~ ~:~;· . : ' . 

': a. .... ....,..,~~ •'-' _.,,tt. ........ -L. .......... , .. ....,,.,... .. ,.,;~~~.-. .. .-.......r .. .... ,, ......... • ,.,..._........,. •• ..,.,1 ... ___the~ r•WUI-.IIhr 

'• l4, .... •~j;·r .. ..,.. -• ltoki..Wrl' a• -.loluvolllot 111W " ........ 11'111•-• a.,.,.,. .. -' r..tiL. 
, ; . ~:! .. \.1-~·f::~· ..... 4 .. ; ............ '""' ... ;., , ... , ,.~, ...... ~ ... , .. lr ... 

t . , •. 
'••. ,,\_ ... -·· 

Jolt 6...:.~·; ........ , ... i,., ?ifJC""""'-7~.0:..:;...-JL...<:~..:::---

1"01'1>- 11•1• ~ ... l .. f•linl 1.,. T01.1:: C\IAIIAI'in· IIP.~,\II"nlt:HI' ul A~IF.R!CAN.flH!iT nn.E 6 TIIL'ST CO. Oll ....... C!ltr, lo; In,.,.. .. ..,_ ol 
Anon"'E\'S. t;., 11-•aJ lualrn•IWCII 01 fvrm ,tllll.lJd ~' W 1'1t<1'llt\ld "r !'ISI)'Ufti.J plhut tl1:0111 •• Alkn'nc,.. 595044 

"il· 

.. L ·.· 
. · ...... 
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· .. 

~I?.:' 

.. ~·-.:.;..,_._ ........ ~1,. •• , 
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1 Introduction 

Pursuant to Contract No. 68-W6-0013, the U.S. Environmental Protection Agency 

(EPA) tasked Ecology and Environment, Inc., (E & E), the Region 6 Superfund Technical 

Assessment and Response Team (START) contractor, to perform a Site Assessment (SA) at the 

Wilcox Oil Company (Wilcox) refinery site (EPA identification No. OKD0010917) located in 

Bristow, Creek County, Oklahoma. The site assessment follows a Preliminary Assessment (PA) 

conducted by the Oklahoma Depnnment of Environmental Quality (ODEQ) in December 1994 

(ODEQ 1994a), and an Expanded Site Inspection (ESJ) performed by Roy F. Weston, Inc., for 

ODEQ in March 1997 (Weston 1997). 

The Wilcox refinery site includes approximately 98 acres of an abandoned and 

demolished oil refinery and an associated tank farm area. The site is located on the northeastern 

outskirts of Bristow, near Interstate Highway 44 and approximately 35 miles southwest of Tulsa, 

Oklahoma. A site location map derived from the U.S. Geological Survey tUSGS) Bristow and 

Slick quadrdllgles of the 7 .5-minuce topographic map series is presented in Figure 1-1. The 

Wilcox site is located approximately 0.2 mile east of State Highway 66, co the east of the Saint 

Louis and San Francisco (SL&SF) railroad tracks, and south of an unnamed section line road. 

variously referred to as Refinery Road or Wilcox Road. The geographic coordinates at the 

northwest comer of the site are approximately 35°50'30" nonh latitude and 96"23'00" west 

longitude. 

START was tasked co identify the area and ex cent of contamination by perfonning a site 

investigation. START was specifically charged to: 

• Conduct an oil spill response; 

• Coordinate with federal. state, and local officials: 

• Document the area and extent of spill impact: 

06:00060B_KI06.~_00_00-DT1221 
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• Identify and document cause/probable cause; 

• Provide maps. sketches, nnd photographic documentation; 

• Prepare a waste assessment (HAZCA n: 

• Conduct a SA for potential removal action under the National Contingency Plan 
(NCP) and Oil Pollution Act (OPA) of 1990; and 

• Detennine threat to navigable waters of the United States. 

To meet the objectives of this program. E & E pert'onned two phases of field work: 

April27, Apri12~. and June I to June 4, 1998; and from August 3 to August 6, 1998. The fust 

phase of field work was postponed from April to June after the collection of two soil and two 

sediment samples, due to saturated ground conditions at the site after heavy overnight rains. 

Field activities included the collection of subsurface soil, ground water, surface water, and 

sediment samples. The samples were submitted for laboratory analysis to determine the presence 

of benzene, toluene, ethylbenzene, lllld xylene (BTEX) compounds, polycyclic aromatic 

hydrocarbons (PAHs), total petroleum hydrocarbons (TPH), metals, and hydrogen ion 

concentration (pH). Analytical results were used to determine the presence of, and assess the 

threat to navigable waters from, potential site related contaminants . 

·;-::,·c,oo caper 
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2 Background Information 

2.1 Site Location and Setting 

This section summarizes e:'(isting information for the project site. The Wilcox refinery 

site is located nonheast of the City of Bristow, Creek County, Oklahoma (Figure 1-1). The site 

covers approximately 98 acres and is the location of a former oil refinery and tank farm. 

Refining began at the site during the 1920s and ended in the 1960s, when the site was abandoned 

and most steel structures were salvaged and removed. The site is also bordered to the northwest 

and west by fanner refinery sites. The Wilcox site includes remnants of the refinery buildings, 

backfilled pits and ponds, and a number of circular benns that surrounded former large 

aboveground storage tanks. A site plan showing the layout of the site is presented as Figure 2-1. 

2.2 Regional Geology and Hydrogeology 

2.2.1 Geology 

Based on the soil survey for Creek County, the site contains several soil series: the 

Stephensville and Darnell fine sandy loams, sloping and gently sloping; the Verdigris silt loam; 

and Oil-waste land (USDA 1959). The Stephensville and DIUllell fine sandy Ioams cover the 

majority of the site. These soils consist of shallow to moderately deep upland soils developed 

over reddish-yellow to red sandstone or interbedded sandstone and sandy shale. Runoff is stow 

to moderate. but internal drainage is moderate to rapid. The site-specific soils characterized in 

this investigation are presented in the soil boring logs (Appendix A). 

The Verdigris silt loam is located in the southwestern portion of the sire. along Sand 

Creek. These soils occupy the flood plains of streams and are moderately well drained; however, 

they are flooded occasionally to frequently. Parent material consists of slightly acid to weakly 

alkaline alluvial sediments washed from soils of the prairies. 

;6:000608_KJ06_0oi_OO_OO·DTilll 
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The Oil-waste land was mapped in discrete areas throughout the site in 1959. These 

soils are in the tank farm and former refinery equipment areas. The areas mapped in this 

miscellaneous land type have been practically ruined for agricultural use by oil and salt-water 

waste from oil wells and production facilities. They are generally gullied and eroded and were 

barren of vegetation. They ranged in size from 1 acre to several acres (USDA 1959). 

2.2.2 Hydrogeology 

The Barnsdall Ponnation is approximately 200 feet thick at the Wilcox site and consists 

of massive to thin beds of coarse to fine grain sandstone, irregularly interbedded with sandy to 

silty shale (USGS 1971). Sandstone outcrops of the Barnsdall Formation are common 

throughout the site, and potentially receive groundwater recharge aom downward infiltration of 

direct precipitation at the surface, as well as infiltration from shallow, perched ground water 

z.ones. The Barnsdall Formation is a bedrock aquifer but is not considered to be a Principal 

Ground Water Resource by the Oklahoma State Department of Health (OSDH) (ODEQ 1994a). 

However, the site is in close proximity to the Varnoosa-Ada aquifer, an important central 

Oklahoma regional drinking water aquifer. located west of the site. The site is within the 

potential recharge area for the Vamoosa-Ada aquifer, as shown in Figure 2-2 (OSDH 1983). 

The upper part of the Barnsdall Formation and the Sand Creek alluvial aquifer are 

unconfined, with a shallow water table. The site is in a potential recharge area and thus is 

susceptible to ground water contamination from petroleum waste or contaminated soils. Depths 

to seasonal perched water zones are less than lO feet and the shallowest regional water bearing 

formation is reportedly less than 25 feet below ground surface (bgs) (ODEQ 1994a.t. However, a 

depth of 45 to 60 feet was reported for the first water saturated sandstone in a nearby former 

domestic water well (White 1998). In summary, the possible ground water contamination 

mechanisms occurring at the site arc I) recharge to the shallow part of the Barnsdall Formation 

on site, 2) lo~ potential recharge to the Vamoosa-Ada aquifer west of the site, and 3) discharge 

of perched ground water to the alluvial aquifer along Sand Creek to the south . 
. -· 

2.3 Site Description and History 

2.3.1 Site Description 

·The Wilcox site includes remnants of an inactive oil refinery and associated tank farm. 

According to ODEQ personnel. the site boundaries have been revised from those defined in the 

1994 PA to include only those areas in which Wilcox Oil Company conducted operations. 

Although Wilcox Oil Company owned property west of the railroad tracks (currently occupied 

. ~~f~isl!!<!. pac.er 
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by the First Assembly of God Church and pastor's residence), the facility only operated on the 

lands east of the Sl&SF tracks. Other refineries operated on the west side of the railroad tracks 

(Lorraine Refmery) and north of Refinery Road (Ohio Oil). The current project site covers 

appro;~~;imately 98 acres and includes the northern ponion of Section 29, Township 16 Nonh. 

Range 9 East (Indian Meridian) (ODEQ !994b). The site can be divided into two former 

operational areas, the refinery area. and the tank farm, with four current propeny owners, as 

described below. 

The fanner refmery area. currently owned by Jack White and his son Anhur, is fenced 

and covers approximately 18 acres at the west end of the project site (ODEQ 1994b). This area 

is bounded to the south by Sand Creek. to the east by an intermittent tributary to Sand Creek 

(Tributary I), by the SL&SF railroad tracks to the west, and by Refinery Road to the north 

(Figure 2-1). Most of the refinery structures and tanks have been salvaged and removed or are in 

ruins. Four empty aboveground storage tanks (less than 150,000 gallons capacity each) remain 

standing on the refinery portion of the propeny, in addition to a substantial number of abandoned 

structures, rusted equipment, and partially buried pipelines. The ESI identified a number of 

potential waste source areas, and provided a basis for further subsurface investigation. These 

potential waste source areas are depicted in Figure 2-3, along with observed surface drainage 

pathways from sources toward stream channels. The bare, unvegetated area located in the south

central portion of the refinery area is a former pond. apparently backfilled with solid refinery 

process waste. This material was subject to HAZCA.T testing, as described in Section 3.6. A 

former refinery office building in the northern pan of the refinery has been converted to a 

residence. An intermittent creek (Tributary I) flows southward along the eastern edge of the 

refinery area through a small dam in the southeast comer of the refinery area (Lee's Pond) and 

into Sand Creek. 

The former tank farm, currently mostly owned by Mr. Phil Elias. covers approximately 

80 acres and contains waste pits, ponds, and a number of circular berm areas that surrounded 

former iart!:e ASTs (Figure 2-3). All of the tank..~ have been cut down and removed for salvage; - ~ 

however, \'isible remnants of the metal tank bottoms and tank bottom sludge (TBS) remain. 

Many of the benns surrounding the pits, ponds, and former tanks bave recently been cut or 

leveled to prevent pending and. in some cases, to release liquid tarry waste from the 

impoundments. An intermittent creek (Tributary 2) is located in the eastern portion of the tank 

farm and flows south to Sand Creek (Figure 2-3). 
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Mr. Olen Lee owns 3.6 acres of land in the west central portion of the site, including a 

stock watering pond on Tributary I (Lee's Pond). Three people, Mr. and Mrs. Lee and their 

daughter, live at the Lee residence. The Lee's raise chickens. rabbits, and cattle on their 

property. Based on aerial photographs, the Lee residence appears to be on top of a fanner 

refinery surface impoundment. Aerial photos also indicate that their propeny includes portions 

of a former large aboveground storage tank benn area to the north of their house, in addition to a 

second surface impoundment to the south of the house (Figure 2-3). 

A 1.15-acre. fenced, fonnerpipeline pumping station that is currently owned by Sun Oil 

Company exists in the north-central portion of the site (Figure 2-3). An active Williams 

Company petroleum pipeline extends from southeast to northwest across the middle. of the site 

and through the Sun Oil property, on a leased right-of-way (ROW). The pipeline ROW 

apparently dates from the time of purchase by Wilcox Oil Company in 1929 (Table 1: 

Figure 2-3). 

2.3.2 Site History 

Wilcox Oil Company operated as a crude oil refmery from the 1920s until the property 

was sold in November 1963 (ODEQ 1994b ). According to a 1930 article published in The 

Refiner and Natural Gasoline Manufacturer, the Wilcox Oil Company refmery was operated as a 

pilot project from about 1920 to 1928. with a capacity of 1,000 barrels of oil per day, by Riley 

Petroleum Company (Reid 1930, cited by ODEQ 1994b). Wilcox Oil Company acquired the 

original 1 0-acre refinery property (NEIA. NWIA, NW14 of Section 29) in 1928 from A.A. 

Rollestone lODEQ 1994b). A modernized skimming and cracking plant was constructed in 

1929. The upgraded facility had an operating capacity of 4,000 barrels of crude oil per day. The 

main components of the system consisted of a skimming plant, cracking unit, and redistillation 

battery with a vapor recovery system and continuous treating equipment. The crude oil was 

brought directly from the nearby oil fields, eliminating some storage and handling facilities, but 

resulting in crude with high bottom sediment and water content (ODEQ 1994a). 
~· 

At some unknown later date, the Wilcox Oil Company expanded operations by acquiring 

the former Lorraine refinery facility located west of the SL&SF railroad, and the tank farm area 

to the east of the refinery. The company sold the original site plus the expanded areas, totaling 

approximately 110 acres. to Wendel Sandlin on November I, 1963. Most of the equipment and 

storage tanks that remained on site in 1963 were auctioned and have since been salvaged for 

scrap iron by private landowners and opponunistic salvagers. The Wilcox Oil Company no 

longer operates in Oklahoma. and, based on information acquired from the Oklahoma Secretary 

-,~G'. ~ ~-: osoer 
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of State's Office. the company merged with Tenneco Oil Company in 1967. According to ftle 
~ 

information, Jack White acquired the original refinery property from J.M. and IGnis Bankston on 

March 27, 1973 (ODEQ 1994b). Mr. Elias acquired the bulk of the current Wilcox site ·from Bill 

Bethel in 1993 {Appendix B). A summary of current site owners and historical property transfers 

is presented in Table 2-1. 

2.4 Previous Investigations 

The EPA completed a Potential Hazardous Waste Site Identification form on June 7. 

1994. In respon~. the ODEQ completed a PA for the Wilcox site and adjacent refl.l1ery and tank 

farm sites. on December IS, 1994. The PA indicated thiU contamination of soil and ground water 

at the site had been observed and that potential receptors exist for these pathways (ODEQ 

1994a). The PA then recommended a site inspection be conducted in order to better characterize 

tbe sire and to determine whether threats to human health and the environment exist. The ESI 

was conducted by R~y_E_W.~~l?~ t'Y_e~~~(\) for ODEQ in November 1996: and their results were 

presented in the ESl report dated March 1997. 

The ESI revealed the presence of numerous backfilled ponds and oily ~te pits, 11 

large tank bottom areas. assorted waste disposal areas, and other potential contaminant sources 

(Figure 2-3). Many of the tank bottom areas contained a thin layer of oily, tarry. black asphalt· 

like material generally referred to as tank bottom sludge (TBS). Fonner containment features of 

the impoundments and tank bottom areas were cut or leveled after site closure, thus facilitating 

surface migration of source contaminants. Based on surface soil. stream sediment. and oily 

waste sampling results from the ESI. the contaminants of concern at the site are total petroleum 

hydrocarbons (TPH). benzene, selected polycyclic aromatic hydrocarbons (PAHs), and selected 

metals. A summary of the ESI analytical results is presented in Table 2-2. 

E & E conducted a site discovery survey under OPA in June 1997, and two site 

reconnaissance visits were performed by START in March and April1998. During its site visits, 

START observed that the site owners had filled in Pond 1 and the 'oily waste' pit with site soil. 

The berm surrounding Pond 2 was breached and the pond drained toward Sand Creek. Four 

ASTs still remain on the White's property at the west end of the site. Of these ASTs, two are 

empty, and two contain thin layers of watery, oily sludge. 

2.5 Hazards/Incidents of Concern 

The presence of hazardous substances at the site is a concern. There are possible 

concerns associated with the sources at the site and the migration of, or e:tposure ro, site-

<!6:000608.!U06.04_00_00·DT I U I 
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attributable hazardous substances rnrough the ground water, surface wat..:r, soil exposure, and air 

pathways. The site overlies a shallow unconfined aquifer that private residents north of the site 

use as a water source. In addition. the site overlies a potential recharge zone to the Vamoosa

Ada aquifer. a public water supply source. A release to surface water is of concern because of 

the proximity to surface water bodies and the lack of containment structures around potential 

waste sources. Wetland frontages occur in the downstream segments of Sand Creek, and further 

downstream in the Little Deep Fork Creek (Weston 1997). Areas of known surface soil and 

suspected subsurface soil contamination are located near and beneath on-site residences. 

However, on-site sources occur within fenced sections of private properties and the nearby 

population is relatively small. A release to the air to the nearby population is of some concern 

because of the known surface soil contamination at the site. 

2-6 
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Table 2·1 

LAND OWNERSHIP RISrORY 
WU..COX REFINERY. BRISTOW. OKLAHOMA 

Acreage 
Address (Pare~! Location On Site\ Pronerty Ownen Date of Transfer 

Route I, Box 166 18 Jack and Althur White 11221791 

Bristow. OK 74010 (Western 1/5~ 
Jack White 3n.7nJ' 

J.M. Bankston 4121/671 

V.R. ue 3/6/67' 

C. W. Stradley 1115166' 

Wendel Sandlin 11/11631 

Wilcox Oil Company l/4n.9' 

A.A. RoUesrone UnlulOWII 

711 A South Rowland 78.85 Pili! Elias 1993a 
Box 659 (Eastern 415"') 
Bristow, OK 74010 Blll Bethel 19921 

Route 3, Box 4 3.6 Olen illld Melissa Lee 1/9!11 

Bristow, OK 74010 (West Central) 
leon S. and Allene Batey Unknown 

907 South Detroit Slreet I.IS Sun Pipeline Co. • Unknown 
Tulsa.OK74102 <North West Celltral) 

Key: 

1 "'Potentially Responsible Party !PRP\ Search, Oklahoma Department of Environmental Quality (ODEQ). 12112194 
2 = Mr. Phil Elias. Personal CommuruCo'ltion. 7/17/98 
3 = Mr. Olen Lee. Personal Communication. 7128198 
4 = Mr. Tom Daws. Personal Communication. 7121198 

flto;tUI6UII_IUll6_01_1lJ.IJ~bTI121 
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Table 1·2 

SUMMARY OF EXPANDED SITE INSPECTION 
ANALYTICAL RESULTS 

WILCOX REFINERY. BRISTOW. OKLAHOMA 

Maximum Concentration !mglkg) 

Analytc: Oily Waste Surface Soli Stream Sediment Background Soil 

Acc:tonc 2.2 481 ND 
Benune 0.27 ND 
Toluene ND 

Ethyl benzene ND 

Xylenes ND 

Be:nzo(ghi)perylene 0.44 ND 

Ouysenc 0.69 0.05 

2-Methylnaphthalenc 1,400 ND 
Phenanthrene )':::~,~: :5.~~ 0.79 0.034 

Pyrene .·->·.<:.·~f 0.56 .. 0.062 

Pestictdes/PCBs NO 

To!al Petroleum Hydrocarbons 87S,OOO NA NA NA 
Aluminum 22,100 .. 5,580 

Antimony ....... . ;, : :~:;-rr ND(4) 

Arsenic ·t-~ .~~~+~!··~~t 1.5 

Barium 191 .58.2 

Beryllium .. .. · .... &\-;: 0.18 

Copper 100 127 S.S.(up5tream) 5.3 

Cyanide 2 ND (0.7) 

Lead 47.000 ·ss~0491 ll7J (upstream) 26.3 

Magnesium .5.080 6.260 rupstream) 744 

Manganese 938 233 

Mercury 0.11 0.18 ND(0.07) 

Potassium 3.300 961 

Selenium 0.84 NDfl) 

Silver 2 ND(J) 

Vanadium 38.1 11.2 

Zinc 160 132 31.7 (upsrream) 34.8 

Note: Blank spaces indica.te analyte was not detected at concc:ntrations lfl'll8ter than three times background soil concentrations. 
s~iict'.: . results exceed one or rr.ore To Be Considered maJerials in Section .5.1.1. 

Key; 

ESI Expanded Site Inspection. Roy F. Weston, Inc., March 1997 
Estimated value 

L Reponed concentration Is between the instrument detection limit and the CRDL 
NA Not analyted 
NO Not detected 
mglkg • MiUigrams per kilogram 

06:00060S_KJ06~r;JIJ!~211 
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------- -----

3 Actions Taken 

This section describes the field activities performed during the SA at Wilcox refinery. 

Field activities were perfonned in accordance with the Sampling QAIQC Wor* Pla11S and Heallh 

and Safety Plan developed for the site (E & E 1998a. b, c). Copies of the Phase l and 2 Work 

Plans, and the Health and Safety Plan are presented in Appendices C and D, respectively. Field 

activities were documented in the field logbook (Appendix E) and with photographs 

(Appendix F). 

3.1 Source Evaluation and Sample Locations 

Subsurface soil and ground water samples were taken in order to assess contaminant 

migration (vertical and horizontal), investigate geologic conditions, and detennine the potential 

threat to navigable waters. Site a;cess was obtained from each landowner prior to field 

mobilization (Appendix G). Samples collected during the first phase of work were generally 

collected at downgradient locations in relation to potential source areas identified from the ESI. 

The second phase of sampling concentrated on assessing the potential impacts to surface waters 

in Tributaries I and 2, from .lcnown source areas identified from the ESI and from the first phase 

sampling results. A summary of the rationale for each sample location is presented in 

Appendix H. .. 

Soil, ground water, surface water, and sediment samples were collected at the site in 

order to identify site-related contaminants in environmental media. A total of 55 subsurface soil 

samples. eight groundwater samples, four surface water samples, two sediment samples, and 12 

field quality control (QC) samples were collected. A summary of the number and dates of 

samples collected for each phase of field work. and for each sampling medium. is presented in 

Table 3-1. The samples were submitted for laboratory analysis lO detennine the presence of 

volatile BTEX compounds, semi-volatile PAHs. TPH. metals. and pH. A summary Jist of the 

~:00060B.KJ06.04_ou_OO·DT12ll 
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analyses perfonned for each medium sampled is presented in Table 3-2. All first phase samples 

were shipped via Federal Express to rhe E & E Laboratory in Buffalo, New York, and the second 

phase samples were shipped to PDP Analytical Services in Houston, Texas. All analytical results 

are presented and evaluated in Section 4. 

3.2 Soil Coring/Sampling 

START used a Geoprobe TM hydraulic push sampler to initiate the first phase of field 

worlc in April and June 1998, to explore subsurface lithology, and detennine the presence of site

related contaminants. Twenty-eight samples from nineteen 2-inch diameter soil cores were 

obtained to a maximum depth of 20 feet bgs within potential source areas. Samples were first 

logged by the field geologist. screened for the presence of volatile organic vapors using an HNu 

photoionization detector (PID). and transferred by hand from the acetate collection sleeves to the 

appropriate sample jars. Each borehole was sealed with bentonite pellets after sample collection. 

In addition, during the second phase of field work in August 1998, a total of 27 hand

driven, slam~bar borings were advanced to obtain shallow subsurface soil samples and/or perched 

ground water samples. The location ofa!l soil borings is shown in Figure 3-1. The GeoprobeTM 

soil cores and hand~riven samples were also used to interpret site-specific lithology, wbicb is 

presented on boring logs in Appendu A. A sununary of soil boring parameters for each location 

including total depth, depth to water if encountered, depth to bedrock if present, and observations 

of contamination, is presented in Table 3-3. The areal distribution of the depth to bedrock data is 

also depicted in Figure 3-2. 

Fifty-five soil samples and six. duplicates were collected from the subsurface (Table 

3·2). The soil samples submitted to the laboratory were analyzed for BTEX compounds using 

EPA Method 80158 Mod., for PAHs using EPA Method 8310, for TPH using the Texas Natural 

Resource Conservation Commission (TNRCC) Method 1005, for metals using EPA Method 

6010B, and for soil pH using EPA Method 9045C (Table 3-2). Soil sampling resulrs are 

presented in Section 4.1. ..· 

3.3 Ground Water Sampling 
Eight ground water samples and one duplicate were collected at the water table where 

encountered (Table 3-1 ). All ground water sample locations and the associated soil borings are 

depicted in Figure 3-3. Samples were obtained where possible from open soil borings using the 

-~vc:ed paper 
o6:ooo6cui.)cioo~04;,:oo_oo.onn 1 
SAR. WP0-3130199-RA 3-2 
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stainless steel or acetate soil sampling tubes as bailers. Samples were placed in the appropriate 

containers, and cooled to 4 o Celsius. Ground water samples were submined for laboratory 

analysis to determine the presence of BTEX compounds and TPH. Ground water sampling 

results are presented in Section 4.2. 

3.4 Surface Water Sampling 

Four surface water samples and one duplicate were collected near the water surface from 

the upstream (north) and downstream (south) ends of Lee's pond; and from the upstream and 

downstream ends of Tributary 2 at the propeny boundaries. All surface water sample locations 

are depicted in Figure 3-3. Samples were obtained directly in the appropriate containers, at or 

near the water surface. Samples were cooled to 4 o Celsius and submitted to the laboratory for 

analysis of BTEX compounds and TPH (Table 3-2). Surface water sampling results are 

presented in Section 4.3. 

3.5 Sediment Sampling 

Two sediment samples were collected to fill a data gap in the ESI sampling program. 

and to evaluate the potential for contaminant migration from Pond 2 toward Sand Creek. 

Sediment samples were collected at the surface from depositional features in the drainage 

channel. using dedicated stainless steel sampling trowels. The sediment samples submitted to the 

laboratory were analyzed for BTEX, PAHs. TPH. metals. and pH (Table 3-2). Sediment 

sampling results are presented in Section 4.4. 

3.6 HAZCAT Testing 

START performed a series of simple field chemistry tests on one soil sample collected 

from the unvegetated area on the White's property. in the west central portion of the site. The 

tests are designed to identify the hazard cacegory (HAZCAT) of unknown samples in the .-· 
following classifications: solubility/specific gravity, acid/base, oxidizer, flammable, chlorinated 

hydrocarbon. cyanide, sulfide. and hazard class. The HAZCAT test results are presented in 

Section 4.5. 

06:0006CB_KJ06_(J . .a_OO .00-DTllll 
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3.7 Global Positioning System and Total Station Survey 

Geographic coordinates of all soil boring locations were detennined by START by using 

a hand-held Global Positioning System (GPS) instrument operating in autonomous mode, based 

on the Nonh American Datum-83, with accuracy estimated at +1- 50 feet circular error probable. 

The accuracy of the GPS survey is not deemed appropriate for the location of sampling 

points which are located manually in Section 3 figures to an estimated accuracy of± 20 feet 

circular error. 

A preliminary land survey was conducted by START on August 8, 1998 using a Sokkia 

Set4E Total Inte~ligent Station surveying instrument The main purpose of the survey wns to 

detennine elevations; and northing and easting locations of the steep embankment area near 

sampling location SB05 and Tributary 2 relative to a site benchmark established at the SL&SF 

railroad crossing on Refmery Road. It was anticipated that cross-sectional views of the fonner 

tank berm and Tributary 2 stream bank would be required to evaluate the probable migratjon of 

hydrocarbon contamination in SB05 toward the stream. However, no contaminants were 

detected in the second phase soil borings designed to assess the expected subsurface migration 

pathway, and no further topographical evaluation is required in this vicinity. 

· ~·='-.: ~'= ~ace1 
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TableJ-1 

SUMMARY OF THE NUMBER OF SAMPLES COLLECTED 

Medium 

Phase 1 

Geoprobenc Soil 

Soil Duplicate 

Ground Water (GW) 

GW Duplicate 

Sediment 

Trip Blank 

Pbasel 

Slam·bar Soil 

Soil Duplicate 

JMC® Boring Soil 

Soil Duplicate 

Ground Water 

Surroce Water tSW) 

SW Duplicate 

Trip .Blank 

TOTAL 

Key: 

bgs - below ground surface 
;>;A Not appiicabic 

')~:000608 .KJ06 _().1_00 JJG.DTI221 
TJ.WPD-l/12199-RA 

WILCOX R£FINERY 
BRISTOW. OKLAHOMA 

Deptb RaDge 
(indies, Ccct•bgs) ~umber oC Samples 

0 to IS feet 28 

0 to IS feet 3 

2to 16fc:et s 
71o 8 feet I 

Oto 3 inches 2 

I\ A 2 

0 to 3 feet 16 

0 to 3 feet I 

2to 12 feet II 

2 to 12 feet 2 

6to 8 feet 3 

NA 4 

NA I 

NA -· 2 

81 

Date(s) Sampled 

4127 • 6/4198 

6/1.6/3/98 

6/1·613198 

&3198 

4128198 

612.613/98 

814.8/6198 

816/98 

814. 8/6198 

81S. 816198 

81~. 8/6198 

814. 816198 

815198 

814. 816198 

KM10000127 



Table3-2 

SUMMARY OF THE ANALYTICAL PROGRA.\f 
WILCOX REFINERY. BRISTOW. OKLAHOMA 

NVlSlberol BTEX'"' TPif., PAJJ.sl"' 
Medium Sampl~sl'1 8021B Mod. 1005 8310 

Soil 61 X X X 

Ground Water 9 X x• 
Surface Water s X X 

Sediment 2 X X X 

Trip Blank 4 X I 
TOTAL 81 

Key: 

~ - Includes all media, duplicates. and field quality contl'()l samples collected 
b - Benzene, toluene. ctbylbc:nzene. and llylenes by GC Method 80218 :Modified 
c - Total petroleum hydrocartlons by GC Method IOOS per TNRCC 
d • Polycyclic aromatic hydrocarbons by HPLC :viet hod 8310 
e - 23 metals by ICP Method 60108 
f - Hydrogen ion concenuation expressed in negative log units by Method 9045C 

TPH was not analyzed in Sample GW08 due to low sample volume 

06:000608. KJ06_D4 .oo.OO.DTI :21 
T• WPO-lllZJ!~~:e!J :)_ap~· 

··'·{·· .· ... ·,, ·.· 

Metals"' pJI(ll 
60108 9045C 

X X 

X X 

•:•·ufnot\ nn•i ·~""' irhtU1n'l11 .••. , .. ·>:.t'· .• · . : . ·. ·.:·:~.-,-.. ·: ··r.~ 
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SOU. BORING PARAMETI!liS 
WU.COX REfiNERY, BRISTOW, OkLAHOMA 

s.u ~~anna TotoiDoplh llcpllllo BcdrO<k 
Number ,, .... , Deplllm - .. cr ... & (lcc(J Fllld o-..~~aa "'coma-~~ooo 

SII·X 6.0 0.00 6.0 NODI oil-

SB·I 11.0 0.00 11.0 Blll:lr.ll&lftint- -• ""oroleom odor noll!d mua 0.0 10 10 '""' bJ1 
SB-2 1.1 Hoc- 1.1 Nona-...! 

SB·l 1.:1 NDIICOC!DDatr:recl 1.:1 No= oil-
SB-4 5.0 NOI-erod 5.0 TI"ICO d.olt. ponloum IWIIIIIll with IUolll...,oleam odor"' 4-1001 b11 

SB·S :!0.0 ·~-' Notem:oooiiOmll P<~~t~leom odor tbroaJI1ou~ lnl:e oil produc1 (ll-]1. sll Ill stllnlao 1"'-81, lheoaiii!.J!!I!Iod....., 

Sll-6 l.1 N01 eDmantlted 1.1 --SB·7 ~.0 Not CDODDMired ,.0 No .. -cd 

511-1 ~0 NOICO...,awcd 1.0 No .. -
SB-9 !.Z NOieo-lll<led 2.0 No,.obscrwd 

-~11-10 u HOICIIIC<mlOicd 4.0 No..,.-

SS.Il !.0 Not-rod 3.0 NODOGboOncd 

SB-11 9.0 8.9 9.0 N...,-

SB·Il 10.0 8.0 
Nor --oom~ SlltbttallrOIII......,Ioumodarnatcdf"rom4.01o 7.3 fO<t~n 

SB-14 11.0 .. , Nat .,.c:ounla<d Sullunoto. on...ablc doc&• odnr duaoobaul 

sa.u !.I 1.0 l.l FlU IIDlllrill tllnlaohaut. •onsillill• of blll:k clndor or a.b 

SB-16 u 4.0 6.:1 PCIInllaun odor nOicd ltaiD 1.1 ro 6.1 feet b11 

~B-17 11.5 6.3 Nor-- P-m odor oollld limo4.0&o6.J for1b11 

SB·I8 13.~ 8.0 No•-- Old pmllDe odor-r, fr~ )>Oallleam PftiiiUu OOIIIQUndWIIOI 

58·19 8.0 NormCl)UDti::I"Dd 1.0 p-., odor Rod ....mills nollld t'ranl 0.0 10 :1.1 r- bn 

SB-10 J.O NDI a!.CGnnared !'lar.............t i'fcmt oiltl:nod 

SB-11 l.O Nacea-.t<Zed !'1'01011000- NODOobcaMd 

SB-22 J.O NOI cnc.Mmraoci !llotmeoan1I!RII N,_obsenod 

SS.D !.0 Nat-- !'lot ...... - NoneobscrYrd 

SS.14 ~-0 Notea<Oim- 1.0 -....,.,. odorllld lllliDiD• nolcd n Z.O!mb11 

SB·2S J.O Nal CDCOUllltettd ~ ....... - Nano oOicrtrd 

SB-26 ).0 ~04 eDCOUGrantd Nm: rneoanteftld N0110o.........S 

58-27 :o ~01encoun- ~or mcoolllelai NoneallsUMd 
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4 Nature and Extent of Spill Impact 

The narure and extent of tbe spill impact at Wilcox refinery was assessed using field and 

analytical laboratory data. A summary of analytical results is discussed below by sampling 

media. Table 4-l presents organic analytical results for sediment and subsurface soil samples. 

Table 4-2 presents inorganic analytical results for sediment and subsurface soil samples, and 

Table 4-3 presents analytical results for ground water samples. Analytical results for soil are 

reported as milligrams per kilogram (mglkg), and all ground water data are presented in 

milligrams per liter (mgll). The complete analytical data package from the s'ampling program at 

Wilcox is presented in Appendix I. The overall analytical data quality is assessed in Section 4.6 

and summarized in Table 4-4. A preliminary estimate of the waste quantity on site based on a 

spatial evaluation of the analytical data is presented in Section 4.7, and summarized in Table 4-5. 

The soil, ground water. surface water, and sediment analytical data were reviewed and 

qualified under U.S. EPA data validation guidelines (U.S. EPA 1994a. 1994b). Data qualifiers 

are assigned in the data tables when necessary, to indicate that caution should be exercised when 

using these results. The significance of detected analyte concentrations for each medium is 

evaluated in Section 4.6, based on comparison with selected chemical-specific regulatory criteria. 

For data presentation purposes, only site data greater than regulatory screening levels to be 

considered (TBC) materials for any organic sample (Table 5-l) or '20 times' toxicity 

characteristic leaching procedure (TCLP) inorganic criteria (Table 5-2), ase presented. Further 

discussion of organic and inorganic TBCs can be found in Section 5. 

4.1 Soil Analytical Results 

A total of 55 soil samples were collected from 46 soil borings and analyzed for BTEX 

compounds, TPH, and PAHs (organics); and for metals and pH (inorganics). The soil sampling 

results are presented below for ench type of analysis. 
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4.1.1 Organics 

Twenty-five organic compounds were detected in site soil, including all four BTEX 

compounds: benzene, toluene, ethylbenzene, and xylenes (Table 4-2). Of these compounds, 

~tylenes (total). was detected most frequently (12 of 55 samples). Ethylbenzene and toluene were 

each detected in l 1 of 55 samples, and benzene was detected in seven of 55 samples. The areal 

distribution of BTEX compounds iri soil at concentrations greater than screening levels is shown 

in Figure 4-1. The maximum detected benzene concentration is 2.2 mglkg from SB 16 at 5 to 6 

feet bgs. The maximum detected concentrations for ethylbenzene (670 mglkg), toluene (410 

mglkg), and ~eylenes (2,700 mglkg) were from SB01 at 0 to O.S feet bgs. 

Seventeen of 18 PAHs analyzed for were detected, with acenaphthylene not detected. 

Phenanthrene was detected most frequently. it was present in 26 of 55 samples. Benzo(a)

anthracene was detected 23 times. and benzo(b)fluoranthene and detected 21 times (Table 4-1). 

The areal distribution of PAHs in soil at concentrations greater than screening levels is shown in 

Figure 4- I. The maximum concentrations for all PAHs detected occurred in SB 15 at 0 to I foot 

bgs. Elevated concentrations of most PAHs were also noted in SB34 at 0 to I foot bgs. 

Total petroleum hydrocarbons (TPH) were detected in 15 of 55 samples (Table 4-1). 

The areal distribution ofTPH in soil at concentrations greater than screening levels is shown in 

Figure 4-1. The maximum detected TPH concentration is 280,000 mglkg in SB 15 at 0 to I foot 

bgs. Elevated concentrations of TPH were also noted at soil boring locations SBOl, SB05, SB 14, 

SB16. SB17, SB18, SB 19, SB20, 5824, SB33, and'SB34. Elevated BTEX and PAH results 

often occur significantly at locations with elevated TPH concentrations. 

4.1.2 lnorganics 

Metals are naturally occurring elements in soils. For screening the significance of 

results, metal concentrations detected in on-site soil samples were compared to a factor of "20 

times TCLP criteria" ba.~ed on the extraction methodology of the toxicity characteristic leaching 

procedure (TCLP) ( 40 CFR 261 ). For presentation purposes, metal concentrations exceeding the 

TCLP based screenjng factor are highlighted in Table 4-2, and presented spatially in Figure 4-2. 

Twenty-one of the 23 metals analyzed were detected in site soil, four of which were 

detected in all 55 samples analyzed ialuminum. calcium. iron. and manganese). Barium, 

chromium. pota.~sium, and zinc were each detected in 54 samples. Based on lead as the key 

indicator metal of concern at refinery sites. the maximum lead concentration is 15.200 mglkg in 

sample SB35 at 0 to 3 feet bgs in Pond 2. Elevated lead concentrations are also present 
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throaghout the Tributary l stream bed; however, the maximum concentration along this pathway, 

I, 960 mglkg, occurs in the off-site, upsueam sample at SB 20, from 0 to 3 feet bgs. This 

indicates that upstream sources on the Ohio Oil refinery site and multiple on-site sources (Figure 

2-4) may have contributed to documented lead impacts in the Tributary 1 stream channel on the 

Wilcox site (Figure 4-2). 

Soil pH is a measure of acidity and an indicator of unnatural site conditions. Refinery 

wastes can be extremely acidic due to the presence of sulfur compounds, and oil field brines and 

drilling muds are typically caustic. A neutral pH is 7, with extreme acid conditions being less 

than 2, and elevated caustic conditions greater than 12. The results from pH testing of soil 

samples are presented in Table 4-2. A total of seven soil samples from different borings have a 

pH less than 4, with no pH results greater than 10. The two lowest values, 2.3 in SBOB at 1 to 2 

feet bgs, and 2. 8 in SB 10 at 3 to 4 feet bgs, appear to be unnaturally acidic conditions. Potential 

sources exist upgradient at each location: the "Oily Waste Pit" near SB08, and backfilled ponds 

beneath and south of the Lee residence near SB 10 (see Figures 2-4 and 3-1). 

4.2 Ground Water Analytical Results 
A total of eight ground water samples and one duplicate were collected where ground 

water was encountered in soil borings, and analyzed for BTEX compounds and TPH. The 

ground water sampling results are presented below for each type of analysis. 

4.2.1 Benzene, Toluene, Ethylbenzene, and Xylenes 

A summary of BTEX compounds detected in ground water samples at the Wilcox site is 

presented in Table 4-3, and the areal distribution of contamination is depicted in Figure 4-3. 

Ethyl benzene was detected most often, in five of eight samples. Xylenes are present in four 

samples, benzene was detected in two samples, and toluene was detected in one of the eight 

silJilples. The maximum detected concentrations of benzene (8.9 mgll..), ethylbenzene 

(3.3 mg/L), and xylenes (9.1 mgtL) were in sample GWS from SB 18 near the fenced Sun Oil 
~· 

Company property. Note that a thin petroleum product layer was observed in this sample vial. 

4.2.2 Total Petroleum Hydrocarbons 

A summary ofTPH carbon ranges detected in ground water samples at the Wilcox site is 

presented in Table 4-3, and the areal distribution of contamination is depicted in Figure 4-3. 

TPH was not analyzed in sample GW8 due to the low sample volume present TPH in both the 

gasoline carbon range (C6-Cl0) and kerosene/diesel/lube oil carbon range (CIO-C28) was 
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detected in samples GWl, GW2, and GWS. The maxinmm detected concentrations of C6-C 10 

hydrocarbons (3,300 mgiL), and CIO-C28 hydrocarbons (5,900 mgiL). were in sample GW5 

from SB 18. coinciding with the maximum detections of BTEX compounds. The elevated 

concentration of TPH in OW 4 at SB 17 is also significant because of its location in the fenced 

yard of the White's residence (Figure 4-3). 

4.3 Surface Water Analytical Results 

A total of four surface water samples that were most representative of upstream versus 

downstream conditions were collected from available locations in Tributaries I and 2. Due to 

low flow conditions, samples could only be obtained from Lee's Pond on Tributary I, and 

isolated pools in Tributary 2. Each sample was analyzed for BTEX compounds and TPH. 

No BTEX compounds or TPH were detected in site surface water samples. Detection 

limits and the analytical data package are presented in Appendix I. 

4.4 Sediment Analytical Results 
Two sediment samples were collected to assess the potential for contaminant migration 

from Pond 2 to Sand Creek via the surface water runoff path way. The sediment samples were 

analyzed for BTEX compounds, TPH, and PAHs (organics) and for metals and pH (inorganics). 

It should be noted that the subsurface soil samples identified as SB20 to SB34 were collected 

from the dry creek bed of Tributary l, and should be considered along with all sediment data in 

the evaluation of site impacts to the surface water migration pathway, and waters of the United 

States. The sediment sampling results from samples SEDll and SED12 are presented below for 

each type of ano.lysis. 

4.4.1 Organics 

No BTEX compounds or TPH were detected in site sediment samples. Detection limits 

are specified in Table 4-1 and in the analytical data package, presented in Appendix I. 

Seven of 18 PAHs analyzed for were detected in site sediment. Benzo(a)anthracene. 

benzola)pyrene, and pyrene were detected in each sample; and benzo(b)flouranthene, chrysene, 

nuoranthene. and phenanthrene were each detected once (Table 4-l). The highest level of PAH 

detected was pyrene. which was detected in SED II at 0.41 mg/kg and in SED12 at 0.12 mglkg. 

No pauem in the concentration of PAHs in the upsrream (SED12) versus the downstream 

(SED II l sample could be discerned. 
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4.4.2 lnorganics 

Metals are naturally occurring elements in sediment. Antimony, beryllium. cadmium, 

mercury, selenium, silver, and thallium were not detected in the site samples. The analytical 

results for metals detected in sediment samples are summarized in Table 4-2. Fifteen of the 23 

metals analyzed for were detected in site sediment, 13 of which were detected in both samples 

analyzed. Based on lead as the key indicator metal of concern at refinery sites, the 

concentrations of lead in sediment are 32.4 mglkg in SED 11 lit SIIIld Creek, and 16.7 mglkg in 

SED12 at Pond 2. As a reference, these concentrations are significandy lower than the maximum 

lead concentration for the Wilcox site (15,200 mgllcg), which was collected upstn:am in Pond 2 

soil at SB35 (see Section 4.1.2). The sediment samples from the Pond 2 flow path do not show 

elevated concentrations from Pond 2 metals contamination. There was no discemable pattern in 

the concentration of metals in the upstream (SED12) versus the downstream (SED II) sample. 

The pH result of 7.1 for each sediment sample is neutral with respect to acidic or basic 

site conditions. By C<?_mparison, subsurface soil samples collected from Pond 2 have pH levels of 

5.1 and 6.2. 

4.5 HAZCAT Result 

One sample of a solid waste from the unvegetated area on the White property was 

subjected to HAZCAT field testing. No other waste sources were deemed appropriate for testing 

due to the oily nature of the matrices or adequate waste characterization from the ESI sampling 

program. 

The following list indicates the qualitative HAZCAT test tube results for the waste 

sample: 

.Sample Description: grey, granular, solid waste, fertilizer-type odor, 

• Specific Gravity: >I, 

Water Reactivity: Negauve, -

Solubility: Sparingly soluble, 

pH: 5.5, 

Presence of Oxidizers: Negative, 

Sulfide: Not Applicable if pH <7, 

• Cyanide: Not Applicable if pH <7, 
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Chlorinated Hydrocarbons ·Copper Wire Test: Negative, 

Chlorinated Hydrocarbons · PCB Test Kit: Positive, greater than 50 ppm. and 

Flammability: Negative, 

The only significant positive result from the HAZCAT testing was from the 

polychlorinated biphenyl (PCB) test kit. A previous sample taken from the unvegetated area 

during the ESI revealed non-detects for all EPA target analyte list (TAL) pesticides and PCBs. 

This positive HAZCAT test result for PCBs appears to be a false positive result due to the 

following possible interferences identified in the field test kit manufacturer's instructions: excess 

moisture, inorganic chlorides, or the presence of other chlorinated organic compounds (i.e., 

solvents, pesticides). 

4.6 Data Quality Assessment 

Data quality assessment is a qualitative and quantitative review performed on the 

analytical results generated from the site sampling program to establish the usability of the data. 

Initially, all START laboratory data were validated and qualified according to EPA data review 

procedures (U.S. EPA 1994a, 1994b). Data qualifiers are presented in the appropriate data tables 

in this section and explained in detail in the data validation reports in Appendix J. Quality of the 

validated data was assessed in terms of precision, accuracy, representativeness, comparability, 

and completeness 1 PARCC) parameters, in accordance with EPA guidance (U.S. EPA 1990). A 

summary of the methodology and results from the evaluation of each PARCC parameter is 

presented below. and summarized in Appendix J. 

4.6.1 Precision 

Precision is a quantitative measure of the variability between duplicate samples. 

Precision is expressed as the relative percent difference (RPD) in concentration between 

duplicate pairs of field duplicates. matrix spikes (MS), and laboratory duplicates. 

Although some precision data results are outside QC criteria. the overall usability of the 

qualified data is not compromised. The instances where data precision did not meet QC criteria 

are attributable to interferems in the matrix, high concentrations of target compounds, or 

relatively few data points to detennine correlations and conclusions. 
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4.6.2 Accuracy 

Accuracy is a quantitative measure of the recoverability of known amounts ("spikes") of 

target compounds for each analytical method. Accuracy is reported as the percent recovery (%R) 

of the known spike concentration minus the original sample result for MS. surrogate recoveries, 

and laboratory control samples (LCS). 

Data for five metals (antimony. beryllium, arsenic, cadmium. and cabal!) in 10 samples 

were unusable (R) due to poor recoveries in one MS sample. Po~t spike recoveries were 

acceptable, indicating a possible digestion problem in one batch of samples at the laboratory. 

Discretion should be used when evaluating the site impact of these target compounds. With the 

exception of the unusable metals data, the overall usability of the data is acceptable with respect 

to accuracy. Other instances where data fail to meet accuracy QC criteria are considered isolated 

and not indicative of overall poor method performance. 

4.6.3 Representativeness 

Representativeness is a qualitative evaluation of the extent to which the analytical data 

reflect actual site conditions. Acceptable representativeness is achieved by proper sampling and 

sample management procedures. 

The overall usability of the data is acceptable with respect to representativeness. 

Limited qualifications were assigned to the data for calibration or preparation blank 

contaminants. exceedence of serial dilution criteria, and internal standard deficiencies. In 

instances where data qualifiers are applied. -some discretion should be used when evaluating 

potential site impacts of the data. 

4.6.4 Comparability 

Comparability is a qualitative parameter that expresses the confidence with which one 

data set can be compared to another. Analytical comparability is considered acceptable for this 

investigation hecause: 

The investigation consistently utilized the same analytical laboratory, sample 
preparation routine, and analytical methods (within each phase of work); 

• The analytical results for each analysis are reported with consistent detection limits 
and units of measure; and 

SoiVsediment results are reported on a dry weight basis, allowing for comparison 
between samples and with regulatory criteria. 
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4.6.5 Completeness 

Completeness is a measure of the amount of usable data resulting from the analytical 

program at the site. Analytical completeness is def1.11ed as the percentage of acceptable data 

points. Only unusable data (qualified "R" during data validation) is excluded when assessing 

compliance with the completeness goal of 90% (U.S. EPA 1990). Completeness is calculated per 

analytical method, but is also evaluated by individual analyte per matrix in Table 4-4. 

For the Wilcox refinery sire assessment data set, the analytical completeness for BTEX 

nod PAH testing is JOOo/c. A total of 55 metals data points were detennined to be unusable due 

to laboratory data quality problems, resulting in an overall acceptable completeness of 96%. 

However, antimony, arsenic, beryllium, cadmium, and cobalt in soil did not meet the 

completenesli goal of 90% and care should be used when assessing the impact of these individual 

metals at the site (Table 4-4). 

One TPH in water sample was proposed but not analyzed due to low sample volume, 

resulting in an overall method completeness of 98.5%. However, TPH in water did not meet the 

completeness goal of 90% and care should be taken when evaluating this data set. 

A summary of the quantitative data quality assessment criteria used to evaluate site data 

(i.e .. precision, accuracy, representativeness, and completeness) and a comparison with actual 

data quality achieved for the project is presented in Appendix J. 

4.7 Waste Quantity 

During planning of the sampling program for this investigation. a list of potential waste 

source areas was developed based on the results of the previous ESI. and from START visual 

observations during initial site visits. Then, from the analytical results in each source area, and 

with the interpretation of source-specific soil boring logs and reasonable assumptions, the 

volume of contaminated material in each source area was estimated. A sumniary list of waste 

sources and estimated waste quantities is presented in Table 4-5. At this time, it is estimated that 

a minimum of approximately 73.000 cubic yards of solid waste (contaminated soil, coking 

l:inders waste. tarry waste. etc.), and 2,960 gallons of liquid waste (tank bottom sludge, oily 

liquid. and product in existing ASTs) exists at the Wilcox site. 

The liquid waste volume referred to in the last Table 4-5 entry for the 'Lower reaches of 

Tributary l,' is for a brown, degraded. oily liquid entering Tributary 1 via a buried pipeline from 

the White property. During the low tlow conditions observed on August 5. 1998, the volume of 

tlow was estimated at less than I gallon per minute. Historical effects from this and other 

sources have visibly st:Uned the stream bed black for at least 250 feet downstream. During this 
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dry period, no flow from Tributary I entered Sand Creek. approximately 300 feet south of the 

pipeline source. Note that the source inventory may be incomplete. the estimated waste quantity 

at some identified potential source areas remains unknown, and the liquid waste quantity does 

not include known areas of contaminated, shallow ground water at tbe site . 
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<0.36 

<0.36 

<0.36 

<0.36 

NA 

NA 

<0.36JK 

<0.36 

<0.36 

<S4.) 

SBll 
0-3 

<0.0051 

<O.OOSI 

<O.OOSI 

<0.0051 

<0.14 

<0.34 

<0.34 

<0.34 

·~1 .. 14 

<0.34 

<0.34 

<0.14 

<0.34 

<0.34 

<0.34 

<0.34 

NA. 

NA 

<0.34 JK 

<0.34 

<0.14 

<SI.I 

<51.1 

Nk 

SB21 

O-J 

<OOOSl 

<0.005) 

<0.0053 

<0.0053 

<OJS 

<O.JS 

<03S 

<0.1S 

<0.35 

·IIH 

<0.35 

<0 35 

<0.15 

<0.35 

<0.3S 

<0.35 

<0.35 

NA 

NA 

<0.35 JK 

<0.35 

<O.JS 

<S28 

<S2.H 

NR 
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T•ble 4-l(conL) 

OKGANIC ANALYTICAl. RESULTS IN SEDIMENT ANU SOIL 

WII.C:OX REPINF.RV. BRIST< W. OKI.AHOM 

Sample l.oralloD SB40 SB41 SB.IID SR.ll SB43 5844 SB4S SB4CI SB4CID 
llrplb (Ill J-~ 2-l 2-j l-3 - 6-7 4-~ 0-1 6-12 6-ll 

ii.D&lylr 

Volatilts (IJ'fEXl- mgllc 

llcn7.ene <OOOS9 <00061 <0.0056 <O.OOS9 <0.0054 <0.0056 <0.0063 <0.0059 <0.0057 

Elllylbcn:...,c <OOOS9 <0.0061 <0.0056 <0.0059 <0.0054 <0.0056 <0.0063 <0.0059 <0.0057 

Toluene <O.OOS9 <0.0061 <0.0056 4'1.0059 <0.0054 <0.0056 <0.0063 <O.OOS9 <O.OOS7 

Xylene (lola!) <OOOS9 <0.0061 <0.0056 <0.0059 <0.0054 <0.0056 <0.0061 <0.0059 <0.0057 

~i-\'ulaliln (I'. \I h)-"'.:/~~ 

Ac<r~aphlhene <OJ\IJK <U.41 <0.)1 <0.)~ <0.36 <037 <0.42 <0.39 JK <ll.38 JK 

Aw.:cn:.phllayh..,J..: <0 J9 JK <II 41 <1))7 <0.}9 <O.J6 <Oll <042 <O_J9JK <0.38 JK 

AnllvDccnc <0.39 <0.41 <0.)7 <0.39 <0.36 <0.37 <0.42 <0.39 <038 

UciiZO(o):lnthr:occne <0.39 Jl. <0.41JL <0.]7 Jl. <0.39 JL <0.36JL <0 37 JL <0.42 JL <O.J9Jl <0 18 JL 

licnzn( b llluorantht:~ <0.39 <0.41 <0)7 <0 39 <0.36 <0.37 <0.42 <0.19 <0.38 

I kn1"(llRU.tr.IIIIMnc ,uw ..:1141 ,1))7 <11]11 <ll.lb <1))7 <0.42 ..o(I.N ~JH 

Jkttl<>(U}~yn:n.: -<0.)9 ~'0.41 <.0.)7 <0.39 <0.16 <0.37 <0.42 <0.39 <0.38 

lktt;r."(~hi)pcrylcttC <0 l'l <041 <0 37 <0.19 <O.lb <0.17 <042 <0.)9 •11.38 

Cllrysc:ne ,<.()39 <0.41 <0.37 <0.39 <0.36 <0.37 <0.42 <0.39 <0.)8 

l)ibcnzo( a,h );ln!luxcoc <0.39 <0.41 <OJ7 <0.39 <0.36 <0.37 <0.42 <0.39 <0.38 

fluoranthcm- <:0.39 <0.41 <0.)7 <0.39 <0.16 <0.17 <0.42 <0.19 <0.38 

H1KJIL11C -!I )•IlK •1141 ·II J1 <II J\1 <0.]6 <0.17 <0.42 <0.3\IIK <II l8JK 

lndcno( I .2.3-cd)pyrcnc <0.39 <0.41 <0.]7 <0.)9 <0.36 JK <0.37 <0.~2 <0.39 <038 
-

1-Mcthylnaphthalenc NA NA NA NA NA NA NA NA NA 

2-Mclhylnapllth:llcnc NA NA NA NA NA NA NA NA NA 

Naphlitalcne <OJ9JK <0.41JK <O.J71K <0.39 JIC <0.36 <0.37JK <0.42 <O.J91K <0.18 JK 

i'hcn•nlhn:no 0.49JIJ <041 ~1137 <039 <0.16 <0.37 <0.42 <0.39 <'(ll8 

1 1)'n:n~: 0.20 Jll <11.41 <0 J7 <0.]9 <0]6 <O.l7 <0.42 <0 ]9 <0 l& 

I'PII - mglloc 

Cb- CIO llydruc:ubnm; <58\1 "i!!l.7 <SS 1 <S8.7 <S4.l <SS.I <62.8 <SU <S6.8 

>CIO- C28 Hydnx:arbons <S8.9 <60.7 <S5.1 <58.7 <54.2 <SS.I <62.8 <S8.8 <56.8 

TPH C6 - C28 HydrocarboM NR NR NR NR NR NR NR NR NR 

Key 81 end oflllble. 



Key: 

llnalylic:tl results •rc n:purlal m milligroms pet kilogram (mg/ks) 

Re.Wts in bold cxc..._-d loborlllory rq>arting limils 

IHEX • lknzene. wlucnc. cthylbenune, and xyltiiCS 
D · Ou(>l ic<nc sample 
II • The bi3s in !he CSI imalo:d value i• high 
J • Concentration is estimated 

Tabk .C-1 (coal.) 

OllGANIC AN4LYTICAL RESULTS IN SEDIMENT A Nil SOIL 
WILCOX REI'lNERY, BRISTOW,OKL\HOMA 

K - "l'hc hw in lht c:s~im111cd valu.: is unknown 
I .• The bias in the CJ!imlled value is low 

NA . Not analyzed 

NR • No! reponed 
PAll•- Poly.;yclic aromatic hydnx:wbo!IS 
SH. SoH borinjj sample 

Sh:>olcd rc.suiiH>tcCol rone or mon: .:xamplc rcswslory ~ia in Tab I< I I 

06000601 XJ06 b4 00 00-DTU:!I 

SEI> • Sedimcru sample 
TPH • TOial petrOleum hydroo:arllons 
< • Not dcw:tcd at the laboratory reporting lim i\ 
>C I 0<'28 • Number of carbon Ill oms in the range of 
~em~ led bydr~rbon c:oncenlrllions 



" s:: 
i5 
0 
0 

~ 
c.n 
0 

r=== 
S.mplo IAcali.., 

llcr<b (t'l) 
M<tllll·rocll<l 

-· 
,\lumioun::l 

Antimony 

Anal it .. 
Boriuno 

llnylliuo• 
, ...... lam 

Calr:i\lltl ---· 
C1mxniwn. 

~- -
~ -·---·--· 

lu•n -··-
I .cod ···-·-
M~llf'D 

~~ .. -
M<t<>lfl' 
Nidrl 

P011n.iam 

S<lctUunl 

Si!Ycr 

So<! .... 
Thlllium 

Voodi""' 
Zi= 
~~~ 

lri:t::)'. 

J.kuh atlk)ln·ll U1 ~tulb.r' .. ni pa l.ill•gaana (hi&''L£J 
llcadm in bald cx«cd 1Abon1ory '~portia& limi1:1 

SED II 

0.1 

I,IIBJL 

<UIIt 

UJII 

10.2 

•Obl 

·06l!JK 

561 Jj; ,_, 
<! s 

1.7J1\ 

J.SJPJ1\ .. 
JUJ1\ 

lll JK 

IOUK 

<0.02 

1.6JK 

:w 
<0.62 

<l.lJL 

<62.1 

' <0.62 

5.4 

9JIJK 

7.1 

Sbadot 1rsul'tt cu.crLI ~o aintn RCR.A TCLP crit.:1ia ia hblc .S-2 

pll ra~~lu i•• bold ar.:' -.:s L)l • ...., 

rll n:pntr.S 1n UOIIhliltr.l &'U urub 

U. A1111l)tr 6.:-Ln:l(',t ia ••x•:iau:d bh.W. 

0. o...,u.ac .... pk 

II- Tbt tu.sln1bc n1iU1a.lnJ ,-.uuc is hiob 

J- l:OfiC:CIIIII'Iioo U alilll&led 

K • Tbe biu i.IIIM cWns•trd v1l~ i' dnowa 

I. - The baM in abc utim&kd '111..-e illow 

N.~ • Noc IDII)"ttfl 

NR • Nolt<I'Oit<d 

~II- .'ial~ tniog J;IIIJ~plc 
s1:n- :ic&o.*''LI ...., •• 
.: • Nol dctntnJ .. 1h< bllldl.::lkll )" I Cp..lrtlllg 1411'111 

•Woi ... •IIIL,.,III olll41olllt.'~l 

...... ....: •.• lt,.,....,, .• ,... 

SEDU 
0.1 

96CIJL 
<1.]11{ 

1.6JJI 

Zl.l 

•O.M 

•064\ltr\ 

l7JJ1\ 

4.0 
-.2 .. 

1.7JI' 
4.a:IOJ" 

16.71.: 

U6JI' 

UlJK 

<Go.l 

<2.<& 

Ul 

<0.60 

<1.2 JL 

61.6111 
<0.60 

7.5 

5.JJK 
7.1 

Toble .. l 

INCINt:~NI(: ANAI.VliC:AL R.:SCII.ni 11'1 SEDIMENT ANU SOli. 

WII.COX ltEtlNEIIY. BlllliTOW, OtC.I.AIIOMA 

.... -· 
SBUI SIMI I 5801 S80J SB04 SilOS 
&-8.5 oa.u 1·1 1.5-1 f.$ 1·1 

111 JL J,6o1DJI. 1,1~ 911 l,lJO 1,7~ 

<b.J IK <UIIt <1.0 <U <1.0 <1.1 

I.OJII 1.1111 0.99 8.61 0.91 u 
19.1 ")].1 10.1 7.S 7.] u.s 

· n SJ <.OH <.XI.SI <O.U <0.52 <OS6 

'·' J1\ 
.... Jh: ·0 51 ..:o.l:! c(l J! 0.11 

>.S!I<IJ1\ atJ.: 167111 160JU 
"' Jll 

JUJII 

1l.6 6.7 1.4 1.7 J.l s.:J 

2.1 5.6 Lf ..1!.1 <),I 1.J 

'71.1Jk: un: -a 4'-l.l •ll •Jl -··· 
J7.JOO Jli IJ.IXIO JK 1.790 I ,IUD 2,41?0 S,19CI 

.A,PIOWK un: 1.1 o.aJ 1.1 1.0 

246JK 565JK 5U <Sl.O 77.9 185 

lllJS.: 06JK 164JK 4UJIC IUIJK 207JK 

0.01> .:O.Gl <O.Ol <0.02 <O.o.t <0.02 

4.0JII I .. .S.III <1.0 <2.1 <2.1 <2.) 

126 .IU 415 648 ,.., 4011 

1.1 o.65nl <I.C <1.0 <1.0 <0.56 

<1.1 Jl <I.IJL <1.0 <1.0 <I.CI <J.I 

261JII uzo Jll 111 <110 119 <110 

<tJ.SJ <0.57 <:O.SI <O.n <an <0.56 

<!.t II ).9 u 4.11 7.6 

O.lJI.: 1AIK ].4 1.7 1.6 11.1 
8 8.8 6.1 H 6.6 4.7 

SilOS go, 58116 SBG7 5B07D 5801 .. , ... 15 1·1 .. , .. , 1·1 

I,!IJO l,OIIO 1$0 4,760 J,110 ... uo 
<l.l <l.l <1.1 <1.2 <1.1 <1.1 

1.1 4.11 1.1 u J.4 1.8 

5I 19.1 n.s JU 111.9 20 

<0.62 <O.SI <O.S6 <O.JI <G.SS <OSJ 

<.XI.6l 1.9 o.n 1.2 l.l D.~J --UIJII n1m JIUJII 74UII Sll Jll 11'1 Jll 
$.4 ILl 5.1JK ll.J J~ 11.6 JK l.6J1\ 

u 7.1 oC',J.J 1.1 2.6 .. 2.1 

<Z.S •'!J <II u ).7 .,"11 
J,SGQ IJ,401 S,IJO ..... 1,170 J,UII 

:t.7 .... JJIJK 6.11K 17.9JO.: IO.UI\ 
)05 liS 210 J1l 119 IU 

26.UK lliiK II UK 47.5 JK 87.1 Jl( IUJK 

<0.02 <0.02 O.IM 0.06 0.07 0.116 

u 5.4 <l.l J.7 <2.2 <2.1 
401 609 411 601 5)t 264 

<1.2 <1.2 <l.J <1.2 <1.1 <.J.I 

<U <I.Z <I. I <1.1 <I. I <1.1 

10 11.1 <J14 Ill 164 <101 

<1>.61 <0.58 <O.S6 <O.SI <!>.)) <OSl 

'· u.a u IU 1).2 5.9 

6.-1 11.6 J.O.IK 7.6JI( IUJK S.OJK 
6.4 6.6 J.l l.l l.l 1..1 



. ~ .o 
_: ,"'l . .., 
-· ~ 

. <D 
. 0 
,, 0 
. "' n 
~ 

-:;_ 

,. 

s .... p11:1.ow1oa 
Uq>lhCfll 

Mcl&ll·ao.c/111 

Aknn.inLir'l1 

A alimony 

"''"" .. 
BariuOl 
ll<f)'t ..... 

Cadlai:wn 

f'oloia .. 

1 ............ 

("ut.-..11 ----
<'or~ 

'""' Lnd 

~tapk'V .... 

·"'""" ..... 
Men:~ 
Nit lei 

Potusium 

Selena... 

s~-

Sodium 

Tho I IRma ·. 
V....dium 

Zios: 
pH . 

~klAI~ rc.,o.,al iu miUi~~Ml r<• loi~ IPI\ (tq,s;\gl 

llnt~tu ia bokl n..:ccd IAbol.-.01)' n:port"'c j!imih 

S1t.Wtd rnlllh nccnl ::!0 •'""'' M.C'K.\ T<"t.:r ctirr:•i• i 

f'lll ... llll• iu h,11d IIC '·) IJI .o~ 

f\JIItJ_,IIE'd aft ~dJ•II •1U.1, 

8 • """lyle dcte<1cd ill i1S....:ioled bl.,ol 

1>-l.lopli<&IC...-plo: 

II· Til< blat lo lhl: r<~ono<nl vai!IC u high 

J • Concenu•~ is estiDllled 

" • T1lc bios in the admlted ...... Is ualNJWa 

t ... Tbr bin ic:t lhc cstimucd Y"ahac i1low 

NA ·Nat ..Wjud 

Nit • Noucportt4 

SB · Soil borios ""'''k: 
SEll· Stdlrntnl SI!Dpk 
'-·St. .. dL'k\.'1-:d a11hc l:alt."11u1r u::pr•llill:ll:limR 

,~ ... ...,.. to.J• .. u,..,.,.,hiiJll 

I of lF.Kl·II:W'ntlf\ 

SJm 

1·1 

J~_D 

<1.1 

l.l 
lU 

<0.56 

1.1 

.. uu 
l.l Jh': 

.. u 

.... ll 
7,1]0 

5.0.11( 

Jll 

IGlJK 

G.D5 
JJ 

-166 

<1.1 

<1.1 

<Ill 

<0.~ 

IU 
5.UX 

u 

INIIIIGM•IC AI'AI.YTICAI. KES!II.T~ IS S£Dia1£NT AND SOU. 
WILCOX KEfliiU V, BRbTOW, OKLAIIOliA 

---·"'"-'-lz..--. ....... -

S810 SHII sau 5811 sou sou 
~ 2-l 1·1 ... 1·1 6.S.7.S 

1,1~ ),600 4,480 1,600 uoo J.l68 

<II <1.1 <1.1 <1.1 <1.1 <1.1 

I.J u l.ll 0.15 ~ ).9 

15.1 su 71 16.5 lJ.l 0$.4 

c.O.Sl <0.!9 <OS6 <O.S6 <0.:14 <0.51 

0.59 0.99 .... <O.S6 1.4 u 
5UJII 1'11JII 111111 511JII 5UJII 1,0111 Jll 

6.5JI> L~JI\ 1.6Jh: .(.OJK 7.1J" IO.J Jl> 

·l.l 1.11 u ... 1.:1 2.6 ~J 

2.2 6.4 4.5 "2 :1 l.~ u 
U10 6.710 9.530 1,110 9,930 11.100 

LOJK l0.9JK .&.7JK 1.7.A( UJK S.SIIo: 
431 Sill 6J4 JJ7 

~·· 
76l ....... 59.0Jio: 15toJK U.OJI( 15.3 Jl> 7~.7 Jl> 

O.IU O.OJ o.os o.os 0.~ o.os 
u J.J 5.6 <2.) ).2 8.1 
J..a .m 561 ;r, 561 506 

<1.1 <J.t <1.1 <1.1 <1.1 <1.1 

<1.1 <1.2 <1.1 <1.1 <l.l <I. I 

ZJ1 <117 25-1 156 <Hl <116 

<O.Sl -0.19 <0.16 <O.S6 <0.$4 -4.57 

1.11 11.1 1.&.5 l.S U.7 11..1 

4.1JK IUJK UJK .&.G.IK UJK 10.5 JK 
1.1 4,7 u H J.9 6.0 

SIJI3D 5814 $814 S81S 5816 5817 

6.S.7.S 1·1 5-6 Il-l s-6 1-2 

1.190 1,71111 9,198 1U )J10 9,700 

<11 <1.1 1.4 <I.Z <1.2 <1.1 

u 0.95 u <0.62 1.9 1.7 

JU 1J.S 1111 
q_, 

ll.l 60.5 

<0.51 <O.SS o.JI <0.62 <0.51 <0.54 

1.1 0.51 Ll <0.62 O.IJ 1.5 

114JII n• .. 111.J »> ..... 
7..511.: 0 15.1 <l.l .... II.! 

u 2.l 9. <B 1J ... 
u <!.l 12. "~-' J.9 6.1 

I,DUI J,IIO 11,101! 261 S,-190 10,101! 
5.S IK . 7.4 1..5 2.6 IOJ 

"' 241 1.511 <61., l79 711 
5LOJK 16.1 IGl J.O <-C.1 ,. 

o.os 0,04 o.cu <0.01 ~ 0.04 

6.8 u IJ.I <15 J.S 5.5 
SOD 412 I.CICO <12J - 1,110 

<U .:J.l <1.2 <1.2 <1.2 <1.1 

<I.Z <1.1 <1.2 <1.2 <1.2 <1.1 

II 1,6lOJK 4.690JK <IZJIK <1151K <IOBJK 

<O.n <11.5.1 <UO <0.62 <0.51 G.S4 
ILl S.l 11.1 q_, •a.• 10 

1.7JK 5..1 11.7 <1.2 u IU 
.1.9 ,_, 9.4 8.1 6.6 H 



l!'iUIU;;\NIC .. N .. I.\"TIC.\1, RESULTS IN S[DIMENT "NO 5011. 
WU.COX RUlNERY. BR!l>TOW, ()KI.AIIO~tA 

--~==r==-r===--==;==-==;===-r~· ·- =c=;p==~~; __ ,.... .. ==r==-==~====t===;===......===9 
~ .... olr l.ouoiou SHilD S817 SIU• ~HI I . SBI9 S819 SUIQ SllU SBIJ Sllll SBJ4 SillS SBZii 

...... ~.--- --~r~!~!!!! ... ·"---"-, ... !~! _. ~-!~-~- .. ~.~ ... ~~~---- 1-~ __ 1·1 --"~~-~~-l-~-~-~0,.·1=-~··t-=-·=Q.~J=+~-~-~"-J_.,....,__ ~·! . _O-J__ 0.1 

Aldob-oa;lloc 

Aluoo;,..., 7,B-W 4.1111 l.SIO 5,)00 l,Slt 4,110 1,7711 1,1611 .a,l90 I,J50 1,140 l.UD l,OIO 

Antimony <1.1 <II <II <1.2 <1.1 <1.1 I.Jit <O,j<)R I.OOR <O.SOR 1.18 ~..lOR <0.50R 

Anc11ic I.S 1,7 1.1 J.J I.S O.Sl 1.7R L71l Ull UR L7R LZR 1.7R 

Dariwa SJ.9 U6 ~.J 68.1 Z5.6 11.6 JU IS.S · 50.8 18.9 11.4 16.0 ZU 

Ben-llioonl <0.54 ~.53 .,0.56 <D.~B <D.H <0..17 0.12 R 0.08 II US R 11.11 R 0.13 R 0.10 R 0.17 R 

Co4oui..a 0.91 l.l o.n 1.6 0,63 <0.57 0.14 R D.D7 R 0.10 R 0.1711 O.JS R 0.44 R &.II a 
Clk0no 1,420 Ul 914 611 l,dD ~ ,4 11.400 471 619 ._.,.. ID,700 8!18 

CllrOCI""" IO.S 6.8 6.1 9.4 5.1 1.6 6.1 JK U JK 6.l JK J.S .JK U JK U .IK S.4 .IK 
Cobo!t 1.4 l.l U U U <2.3 1.0 a 1.0 R J.Z R U a LJ R I.J ~ 1.811 

~pn U S.J 6.) 6.1 l.S l.S IH J.6 7.9 L~ In 11.9 U 
ln>D ~- 7,910 S.diO ICUOO 1.750 1,930 4.-JK 4,000.11( $,110Jk 4,96011( 7~JK '-1-UIIK 4.18011\ 

Le.l 6 1.7 IU 10.7 ll.7 1.9 .a:.t~IJC 6UJK UJK ~fll. 1KIDiil4:l:tU 7UJK 
Mag.....,,. Ul 471 lSI 606 550 115 U7 9,910 4!111 JOO 1.140 U!IO 595 

~~-~-~~~~~~- .. -------------------t----~~~~=5t-----~·~l0~----~'~ll~----~ll~lt-----~'~J=8t-----~J~4-~5~--~1~1~.1t------~~U"t----~·=-.s~----~'Z~7t-----~2=U~----~~=~~------"~ 
~1«..-.ory -----t----'ll;;IU"f·--_;;ll;.;;O-I+---'..:'·11 U.O~ 11.11 O.OS G.J9 Nit •U.II O.ll ·QIZ •niQ ·IIIII 

_!"..-1..~·1 --::. ... .•. ~ __ 
1 
___ ...:;"-:;;a+-___ .. .;;1 JAo _ .. o.J .a..-4 l.R J:':.:J----:l:O:.,:t---""7._-T--_;:J.:"l:t---..:...;h.'-:4t---.;;...:.._::;~~:--.:_:_-_-_:;...,;•t·4~ 

Pdi~•Nt• uz S.'J »:s »4 zN sua "' ..ns "' »• U6 .s.az m 
5<1....; .. , <1.1 ~11 ·'1.1 <1.1 <1.1 <1.1 <049 <0.~6 0.41 <0.46 <O.SJ <0.46 •-0.46 

Sih-n <1.1 o::l I ... t I <1.2 <1.1 <1.1 <t.l B <1.4 S <0.99 8 <1.18 <1.) B <I . .S n c:t.O B 

Sadiaoa "lotS~ -oO'oiSK ·-IIJIK ~IIJJK <106lK 17HI< ~7.1 97 S7 70 I~ I?~ 119 

Thllliuao , <0.54 <O.H •0.56 <lUI <0.53 <O.S7 <ll.27 <0.16 <0.16 <0.16 <0.19 <O.lS <0.26 

Vanodium 17.4 10 1G.I IU 6..6 U 6.4 JK U JK 9.l JK 5.0JK 5.7 JX U JK 6.11 JK 

l.'DC IO.Z U 15 8.l 2$.6 3.1 15.4JK JU JK 6.2JK ILUI( 61.9JK 8l.IJK IU JK 

..f!l 7.3 S6 71 6. I 7.4 6.3 5.9 7.7 6.1 6.2 7.1 6.9 7.2 

Key. 

Metals r~p.nkd tD wulbj_,"l.,n) pn \.tlotlfilrU (.\a) 

~csullsln bollll.,.c .. d loboniO<)' rqtOI1ioa ti...n. 

Sb&ded cesa.hs cu:ud !0 1incs RCR.A TCLP nitni• i 

pi f. rcwll• iD b.Jld arc of.S .:u :.·9 

ptl ttpOned ;a 111nd1:1d JJII Wliu 

II • Analtv cifta.:"f'!l in .e»o••:i~~tN lol.•N. 

J). J1wp4-c."'f.IICII'If'h· 

U • niC' bi.,_ \Jllt.f n1utMit•l '.tlu~· b 1n&h 

J • l\.JCCcncnri4'CI i~ rslllll•toi 

,_;- "l"M&N.Mtllffllt'ntirn.vd r~•~;,.,al~o 

l - The bJ•• lA «he. uci.ru~cd ''til« i1 low 

NA- Nue •n:~l)£0.1 

NR - l'ol rrpo<ted 

SB • So~ borioa ..,apk 

SED - Sa1imau IUipk 
<- ,_.01 dctccud .a1 the l.botlldly r('poa:ing limit 

0' li.JGi.DI U• u.a •11 III!·Dl'l!~l 
n_u..ct..Jn.w,.M 



s-.:.~.liaa 
·.~· 

~lttalt··~' 

AhoroiJ"''" 

~__}'_ ......... 
lloriuro 
Borylliwn 
ca.~m~ ... 
Cll<..,. 

l"htoaolum 

Coba11 

C-t 

_ltoo 
l.ud 

r.~..,., ...... 
t.llnf:.,"• 
M......., 

~----,'ut .. ~UIIIII' 
S<lt•i ... 

Sillm' 

~ 
llullioouo '. 
-~~~-

Zill< 
pi( 

~lmls ttporTtd itt 10iUi111"'< p<r kilo!......, (m&-'SJ 
Raul!$ ....... CJ<<:«d -"'1' Rpl>tli"' r. .. in 
Sh1ckd rts-'1' ucrC'd. :.tO rtmn RCRA TCl.P critni1 i 

pi I rrsulb in bolA Itt'.:.) or >AI 

pi I rrporttd in st&Ddard pH uniu 

ll· ADII)'It ll<oeo•ell io uwcu.t<d ,.,,. 

D- 0\opli::oo: sampl< 

11- Th<ltiu in .... '"""""''~~, .... ,;, hi,;b 
) · t.'untnJir.rtlv•• ., f'Siim.lkd 

~ -lhc bi.J: ln lhc cnim111c:d "-~~ '' Al~nuw.111 

l.·lhc-tM.nm•hc~im.ah."ttvaluc~-.low 

N-\ -No.ll..,,.t).,..ed 

NK -Naleqtt.H~nl 

SB ·Soil boriq ...,.pic 

SED· SNla~CIII 11mplc 
..... Nat cf~~::r«ICd ... lhc laborAIOJ)' rcponi .. limil 

1W. !11.1'._ t;.,a.f. u.1 oa LliJ.I)IIIH 

J , .l EXL-J/lllffl SV. 

SBl7 $Jill 

~ 0.2 

JIZOJ>i 2.llbJ .. 

<C llll 0.16 JL 

u u ,,_. 11. 

0.11 8.21 

8.19 Q.JI 

],460 951 

6.1 15. 

u u 
Ll 7.l 

5.)11 1,4)1J 

1,8911 441 

17~JI· __!!!~1. 

•till <11.111 ... •.. 
1otJa; ...... 
•.U.~l ....... , 
Ut <O,IJ 

_l~l _90 . <026 <0~ 

9.1 t.J 

19.6 %9.6 
_U _6. 

Tablo .. 2 (cOM. I 

ll<llllGANIC .viALYTICAI. RtsUI.TS IN S£DIMDO' AND SOIL 

WILCOX R£fiN£JlY, BRI~70W, OIUAHOMA 

Simi SBJO SBJI 
:2 

SBllD SBll 
0.1 0.) O.l G. I 0.1 

· . i ... w~" _l.J~J ... ~Jh: 2.090Jh: 1,170 J" ll.lfJOJK 

0.10 JL <OJ' ll <O.liiL <11.16n. <O.Il n . <0.63 n. 
I. I. Q.1) u IU u 

!1.1 ll.. 18.7 ... 101 171 

0.11 _p.u ~·" o.u Ul 0.11 

o.1a 0.11 0.01 o.JS 11.15 O.ll 
1,5611 .11 Ul 1,3111 1,6JG 1,111 

l..! u )J ]' 3.6 14. 

u J.J u 3.1 J.O '· ~.5 4.!1 19.11 4.0 u u 
1,6911 J,SilO l.llll ii JI.SOO _!~QIIl 

1'7; 
196 <Of 111 J91 411 _!._JIG 

-·~!11. J,!!J!- _71.?_JL 921 JL IOOJI. 179JL 

<0.10 <0.10 <0.10 <0.10 <0.10 <0.10 ... J. e.u ·0 12 10 . 

..... '" o?l Jli '"'I" MIJii l_I!_J" ~,I!'IJIO 
...., .. .:O.SI •'t>.ll <0.79 .;!1.71 <Ost 
..0.12 cuo CUl 1. I. <O.Il 

11 _86.6 91.! JOJ liZ ItO 
•OM <0.21 •O.JC <0.44 .,g,4) <O.ll 

... : 1; -~~ u 1.7 ZJ 

13.1 ll.J IL 7.' ..0 19 • 
_6. 6. 6. 5.4 ~.7 '· 

Slll4 SBJS SBl6 5~7 s:!' G-1 G.J 6-1 

J,~IQJ~ ~~J .. _l,l91l 9U .... 6 

<0.63 n. <0.56JL <0.50 R <0.5] ll ~ 
l.l Ul 1.011 OASR Q.OIR 

·ru 16. ID.ll -~ lUll 
O.ll 0.21 0.11911 O.OSII OR 
0.01 0.24 <OOHI <O.OSR <Oit 

711 6,Sllll 111 ... J.9 

6. 4..! I,]JK _1.6JK 0.06 Jh: 

l.' I. 1.111 O.lJR <0.01 B II 

11.7 u J <UB <O.OJB 

~ 4,1611 UlOIK 7~1K JI.HI( 

<J.l BIK <UBJK <O.Oll\11( 

~ _2,1Zil JOI 151 6.: 

lOI JL IUJL 50.9 .... O.ll 
<0.10 ·~.10 <0.10 <0.11 <0 12 

~.I J. IlL I. .. .,. 
~Ito: f9Hii J!lll ..... .. 

<0.51 <O.SI -<0.46 •0.41 .,.._.., 
O.N e.n 1.0 _<1.16 <0.01 H 

159 14J su 55.<1 <0.6S D 
<O.ll <0,19 <0.26 ·.o.z: !<R 

10. 6.: ... un; _ <0.11 B IK 

14.7 u 0.75 JK . O.OUJo: 
s: I. 6.4 6. 6': 



Sa01ple (..ocaoloa 

O.pob (R) 

ltdab·~l 

:\1Yialen•n 

Aatimony 

Ann>\< 

ftGiium 

ltcrylliut11 
('14fmium 

l'al..::itun -
( Nucauuaa 

Col>all 
Copper 
!RJa 

l.ud 

~fapcsNm 

Monpnnc 

Mcmoly 

Nlckd 
fous.siara 

Scleaiam -
s~ .... .. 
Soditaill 

llaallialln \ 

\'&Mdium 
Zloe 
pi I 

Aklall r<pan<d i" millico1111• pd Lrklgr.am(JG~al 

R....!"ln bollS c.....S laboniOIJf reponiaa lilllio 

SNdcd re-s,uh:s txcccd ~ tHnn RCR.o\ TO P crilcria; 

p.ll rcsulu ;a bold 1rc ol:S or >CJ 

pll t<poro.d io su...S.rd pH """' 

B a Aa.l~ 4clcctcd iu alk1Cillkd bbnl 

D • O.pllwc ""''PI< 

H • lb< biu ioa tb< nlnuort<d •·•I"" i1 IUgll 

J - Cuaccrnntilln h ruimac:cd 

K • Tbc bin ln lhc CIDm.&l«d ':~luc 11 u:ntno•·a 

L · The bW .in du: <lliiNiltd v1luc i' Jow 

tr.l.\ -N•ll Jll&l)·nd 

NR · Nut u:,ldtk·d 

Slt. Sr.~~il Lo.t.tc w..~.J..: 
Sl:l) · Scdimcnl uat~plc 

• • Nllt dctca:kol •IIIIIC l..l~o~lllolk•l)' H'P"'III'I: h,.._,l 

tiL&II·II- KRIA. u.t WI t.IIUII.iJI 

Tt,l E1tL-JIJ4rW.l' 

SBJ9 5114~ 

l-1 .1-1 

-~.~ron; l,<lls u,; 

<0..5?JL <0511/L 

J 5.7 

17.1 .... 
Q.l6 D.l 

·-0.06 0.06 - ~lfl ... 5.6 

J.1 l.l 
J.l ].1 

1,120 10.-

3.6 l.l 

65] -IIIJ 

60,7 JL Jll II. 

<01 <OJ 

6.9 .. , 
917.11{ ~·· n; 

<O.S4 <0 Sl 

0.1. o ... n 
6lJ 61.9 

<0.3 <0.:!9 

U.6 10.] 

6.1 4.1 
S.7 SJ 

Tabio 4-l (cone.) 

II'OKt;ANIC -•NAI-YTICAL RESULTS I .. SEDIMENT A!o!USCIII, 

\\1LCOX REnNEIIV, BIUSl'OW. OK.LAIIOMA 

... ~ 
SJI.II SB41D ssu SIJ.U $844 
l~l Z·l 2-l 6-7 .. , 

1,7l.OJI> 1,100 Jl( 1,]10 Jli 1.410JI( I,UUJJo; 

<0.6011. q)_s.I/L <0.3SJL <l)j) ll <O.S4/l 

I.S 1.1 4.1 I. 0.7] 

Jl.l IH U.6 11.0 IU 

o.u o.n O.J~ 0.11 0.11 
• DOC. <0.06 -<006 0.07 ..:o.06 

:u. JU J)J ]91 .... 
.... J.7 6.4 u l 
L7 I.J u 2.1 ~ 
J.) 1.1 ].7 I 4.1 

s.zso l,l60 1,110 s.no 1.410 

6.6 J.B 4.4 u <UB 

476 271 ]70 J69 liS 
W.OJI. .5.1 JL 114JJ. 1-UJL JUJL 

<0.1 <0.1 <0.1 <0.1 <D. I 
5.6 J.l l.9 Jl.S 7.1 

SOl JK 5<19 JK 547JK JnJK lll JK 

.-ass <0., <O.SJ <Xl49 •cO 5 

o.J~ 
,..,, 0.91 O.IJ o.s 

76.1 ·~ IH 41.l 61.7 
,g l •O.ll <O.l'J <0.27 <0.11 

a.s 5.5 II.J 1.5 • 
5.1 4 • 4.1 l.• 
u •. 6 .. a ,,, '·' 

51145 5846 58460 
0.1 1>-IJ 1>-12 

1.66011( 5.MOJK 16.4 Jh 

<06lJL <O.SIIL <no• n 
1.J J 0.01 

27.1 4J. G.4 

0.19 G.JV NH 
<1106 0.06 NR 

Jll9 ~ LJ 

·-~ 7.6 11.0 

2 0.0 

l.B 5.7 <Om e 

),&10 9,160 16.3 

ll.9 I~.Ja <1.1 n 
4411 688 3A 

JV.S JL. 95.71L 0.16Jl 

<0.1 <0.1 <0.1 

4.5 9.1 O.Ql 
70DJK INJio: 5.9J~' 

<G. 57 <0.11 q)_OJ 

o.u 0.67 •UOIII 

Ill 57) 4 
<IJ.ll <0.29 ~~~~ 

7.1 16.1 0.0! 

I .., 0.04 s 
4.4 6.l 6C 
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Table 4-3 

ORGANIC ANALYTICAL RESULTS IN GROUND WATER 

Key: 

Analytical rcsulls arc reponht in milligrams per liter 
Rcsulrs in bold cxc~d laboralnry reporting limits 

Sh;ukd rc.."Uhs cxc..-c:cl one or mDr.: c.~amplc regulatory criteria in Table S-1 

RTEX - O.:nlcn.:, tolu.:nc:, c:thylbell.lalc, and ll;ylcncs 
J)- I luplic:1h: :;arnplc 

( i\\'(SBJ- limund w;oh:r sampk nurull\.T (:iuil burins lu.:atiun) 

J - l:oncenlflltion is estimated 

1. - ll1.: hias in lhc cslimatcd "uluc is lo,. 

N/\ - Not an~ly:ted 
NR - Not rcportl:d 

>C I 0 - C28 - Number of carbon atoms io lhc range of totaled hydrocarbons 
< • Not delected at the laboratory reporting limit 



Table4-l 

SUMMARY OF DATA COMPLETENESS 
WILCOX REFINERY, BRISTOW, OKLAHOMA 

Control Limits Data Aues~ment 

Analyte >90% TPH !a water 87.5"/o 

Antimoay 81.5% 

Arseaic 82.5% 

Beryllium 81•/o 

Cadmium 81% 
I 

Cobalt 81.5% 

Morcuzy 98% 

Thallium 96.5% 

Analytical Method >90% BTEX _I 100% 

PAHs ! 100% 

TPH 98.5% 

Metals 91i% 

Key: 

Completeness results in bold for indi1idual analytes tilil analytical method completeness goal~. 

BTEX 
PAlli 
TPH 

~ 000608 K/06 0>1 00 00-0Tl::! 
.., _ r ~ _ ~ 1\ "PD-iilo,"""W-AA 

Bc:nzenc, toluene, ethylbenzenc, and )()"lenes. 
Polvc;vc;lic aromatic hydrocarbons. 
Tctal petroleum hydroc.llbons. 

KMI0000156 



•• :!, 
:~ 

Suun:~: 

Pond I 

Pond2 

Oily Waste Pit 

lee's Pond 

Ten Fonner Tank Fann 
Large ASTs 

White Residence Soil 

Unvcgctated Area 
(South end of White Prupcny) 

Key at cntl of table. 

Oro:!KIOMll Kllk\ OJ !10 O!l.IHI22t 

ltO.Wft').J/1 Vli~-R" 

Table4-S 

) 
SOURCE INV~NTORY AND PRELIMINARY ES'CIMATES OF WASTE QUANTITY 

wn.COX RF.FINERY BRISTOW, OKI.AHOMA 

- EstioJaiM Thickn~ 
l.e\·d of 'fhre-.lt Capacity/ Source Area of Contamination 

Ctmccrn/Slatus to Waters Dimension (ll') (0 01' lndlts) 

Oily sludge/backfilled low 250ft~ lOOft 25,000 3 (t of oily waste and 
3 cells soil 

(Avg. ofSB02, OJ, 04) 

Runoff sediment from High 225 ft X 150 ft 33,750 12 ft of soil and 
pit arl!a I of 2 cell~ seo.limcnt 

I t:dl hn.:;JC;h~tl. I <'ell 
ponded 

Oily sludge/ Medium 300 fl diameter 70,6116 3 ft or oily waste and 
berm brcachctl. soil 
backfilled (Avg. of SB07, 08, 09) 

Stained sediment/ High 100ftx60ft 6,000 ) ft of sediment 
stock watering pnnd 

'f.ank bottom Medium to low 55,000 bbl ea. 12,272 each 2 inches of semi-solid 
sludgeltant steel 125ft dla. X 25ft. TBS 
salvaged prior to 1967 

Surfocc and subsurfn<.-e r .. w 200 f\ ll 17Sftlot 26.250 5 fl average dcptb to 
soil/on-site residents (-2S'lf: fur house ground water 

and shed) (SB17) 

Bare, stained surface High 200ftx 150ft 30,000 S fi average depth lo 
soil, odor/unchanged ground water (SBI4) 

-

Estimated 
Waste COw 

Volunw (ESiaod EPA 
(ydl) Sl'ARTJ• 

2,71U) Pyrene, toluene, 
xyleRC!i, ll'H 

15.000 Copper,lcad. TI>H 

7.854 Acetone, 2-mcthyl-
n.apbtha~nc, 

phcnanathrcnc, 
xylcnCli, ar5CIIic, 
copper, TPH 

667 Chromium. copper, 
lead 

76ea. Pyrcne, cyanide, 
760total manganese, 

scleniwn, sil~er, 
zinc, TPii 

4.860 l...cad, mercury, anc, 
bcnzo(g,h.i)pcrylenc 
chrysene, 
phenanthrene, 
pyrcne 

5.556 Copper, lead. oddity 



Soon:e 

l.ec Residence Former Ponds 

FormerPund 
(Wilitc Property at Slllll) 

Former Pumping. Sua1ion 
Soil 

Fonner Refinery A= Soil 

Large ASTs 
(White Property) 

SmaiJAST 
(White Property) 

Rail Tanker 

SoUih Central Tank D.:rm An:u 

l..cc's Tank Berm Area 

Key at a1d of lahlc. 

!lllO!XlloOII.KJCII> 0-1 III.OIIIllU!I 
TIO.WI,I·)IIVl~·K/\ 

Table 4-5 (Coni.) 

SOUket: INVENTOI(\' ANIJ l'Rlo:LIMINARV FSflMATES o..- WA~TE QUANHH' 
WILCOX REFINERY BRL~W OKI.AHOMA 

Estimated Tbiduli'.Ss 
l.cvd <Jf l'hreal Capacity/ Source Are<~ or Contamination 

ConcerniSialu~ to Walen Dimension (rtl) rn or lnd!e.sl 

Subsurface Mc:Liium ISOftx IOOfi 15.000 8 ft to ground water 
Wif/hadliJkJ, IIII·Sil~ (hou~c pond) (SBI3l 
n:Sitfc;JII~ 301Hi ¥ JUO ft )U,IXlll 

(Soulh pond I 

H:u~ dnd~rs al llij:h 12s n x 100 n 12.500 lO fi average IO m~k 

~urfa.:c:luily •uh~urfac.: (SUO I) 
snit 

Suhsurface sui II Medium 251) ft X 200 fl 12,500 8 fl average deplh lo 
No surface $3mpling tu (fenced area) ground water (SB 18) 
date (25% lmpaciCd( 

Surface soiJJ Medium Unknown Unknown Unknown 
No sampling to dale 

MinorTBS, Low 3,400 bbl each I,OOO(Soil) 8ft to rock (SBI9) plus 
Stained soiliExisling 144,000 gal plus 2 incnes of THS in I 
A~Ts 35 fl dia. X 20 h 962('1'85) tank 

DieseiiFucl Oil/ Medium 560bbl 10,000 (Soil) 4 ft to ground water 
EJtisting AST 23,500 gol plus (S816), 

20f•llia.X ton 314 (l'BS) 9 inches orTBS 

MinOt" spills of fuel Medium 20.000 gal 100 3 inches of $~;lined soil 
oil/aclivc AST 

Stainclllioil/ Metlium 300 lldia. 17,670 IS ft to ground water 
B..ckfilled Conner AST (25% impacted) (SD05) 
berm area -
Oily nc:IIT surface Medium 300 ltdia. 17,670 3ft to rock 
soillbcnn breacbcd, (25% impacted) (SBII) 
backfilled 

Eslimated 
Waste COC:i 

Volume (F.SI or EPA 
{Jcfl) S'l'ART)• 

4,444 Acetone. n>H 

n,llll9 
Total 13,333 

4,6]0 BTEX.1PII.Icad 

3,704 Bcnz.enc. n>H 

Unknown Suspected BTI:X. 
PAHs, metals,n>H 

300 TPH 
plus 

1,200 gal 

1,480 1PH 
plus 

1,760 gal 

I Fuel oil 

9,817 1PH 

1.963 Benl.O(a)pyrene, 
TPII 
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Table 4·5 (Coni.) 

SOU!Kt-: INVI~NTOKY ANI> PRI::LIMINARY t.:STIMA"ft:s l)lo' WASTE QUANTITY 
WII.COX REFINERY, BRISTOW OKLAHOMA 

Esllmated 
Eslimato:d Thic:lr.ness Waste <.:OCs 

l.tvd ur Threat Capacity/ Source Area or Contamination Volume (F.SI or EPA 
Source ConterWStatus to Waters Dimension <WI en or inches) (yd') STARn• 

Fonner o/w Separator Oily soil. larry High 33 ft x 1 S Ct (Soil) 500 I ft lo ground W"dtcr 18.5 8cnzo(a)pyrene. 
(White Pn,pcnyl wastc/separdlor (SBIS) PAHs, TPH 

' bre:lclled 
30 (t x 10 II(Tur) .lOll 6 inches avernge ofrar 5.5 

Total24 

l lprocr rc:~o:hcs of Trihut3ry I Slrc:~m ho:d soilfscd 111gb 1100 ft or impacled 2.400 I (t soil/sed 89 Lc:uJ, 11'H 
~trcam ht:U (S820 to SU2\Il 

Lnw"' rc;u;l11..,. ufTriht•tmy I Oily liljui<llluwing lligh 250ft nf impacted \lnknnwn 2 n soiVsc<l 167 soil/sed PAlls, lead, 11'U 
lntu stream stream bed (pipe from (5833, 34) plus 

White's unlr.nnwn 
prllfl"tly) I!Bllmin 

Total 72,98S yd' Solid Waste 
plus 

>2.960 gal Liquid Waste 

Key: 

•Expanded Site lnspc~:tion (ESt) report (Roy F. Weilon, March 1!197) and the U.S. Environmental Protection Agency Superfund Technical Assistance aod Response Team (START) site 
sampling events (Ecology IIJid Environrncol, Inc., April, June. August, 1998). 

AST 
hhl 
Bll!X -
COCs -
Ilia. 
ft 
fr' 
gal 
> 

Ah<~v.:gmunJ storage lank 
Darrel 
Bctr£cr..:, tulucrtc, •1hylhcn:ccnc, :.m<l sylelleli 
Contaminants of concern 
Diameter 
Feet 
S.,umc ll:ct 
Gallons 
Greater than 
Minute 
Oil/water 
Polycyclic aromatic hydrocarbons 
Sedimem 

min 
0/W 
PAHs 
sed 
S8 
THS 
TPH 
yd' 

- Soil boring sample 
Tank bonom sludg.: 
Total pctmlcum hydrucarbons 
C'uhic yard 

U!l.IJIIN.oot.IUOI>_II4_1lli.IIJ IHI!!I 
1"UI WI'U-lii.,JltU W A 



rmold_Dtro 

! 
i 
I 
I 
I 

01 ,... 

~· 
D1-~ ,.,. >.>00 

,.,. 
l
anat:Nt 
TPH 

c/'' 

••• 
[TW!LBOIZDC 010 
rnLH[S 2..600 
!1'N .... oo 480 

.-· :·-

-"' C?MMEP.C'. 

.... 
TPH 

... ~ .. I,IIIQI·...........,I'Ill ....... l 
IUIAIIMMI't !II -..e ~ IISUL1S. 1ft h&l•t 

-- .. ~-ctrfiii(!IOII•....-c.T~ 

C~U-a~· XP'I'IItJ/Ita.I'IL~•nuau-...._ 

''"1 --- o·':(II;A;..o• 

2 

Q" •JC' sao• 

~ 

ecolOl."' and environment. inc. 
Oal.lu. ln .. 

lb\n'Da\iaD.al 5~ lD tbll b..tleUDeAt 

flOUR£ •-1 l\ZY.t.l'tD ORG.Ud:S IN SE.CIDCWT um SOl. 
WILCO>< RErMll'l' 

MSTOW,-



!H 

.·.=-:".· 
··.~;.-;:~ 

.i 

c 

san 

I 

I lASt .... - lOT f. OOUTCN '""· ~ ~: IUJlOI. '"'· """' AU loOIW. PNDTO. IHL 



0'!1101t.pwo 0! "" 

----
~--

0.012 o.-, 
O.OOSJ 
0..018 
u 

.:: 

--·--.. 
2 

( : .... 
j 

.-.. ·-.·.=--=-=· .. 
i)r> ·. 

·:: ·~.-

{ ..... ~~~~/:: 
· '.?CliO i: 2 ·· 

-~- :~ :~~~:.::;::~~~:·;~·::.::-.;::?.-..-:::~---- -- ....• : .•.. 

1--------""'"--------t-------u-"""'--------; ~eeology and environment. :nc. 
MLCIIIIICC....._ .. ...crrt.lllo.a.CitMII."DurtiL~ !_···~ ... -"'U~,.... --·-'"fl.l>....e...' ~_.,~~c..-.... ... u--ID 
,. .l _..,. or_,. WUII ..... 11. lEI -... ... &. \ uu.--__,_ .. .......-- \1M ID'f'boGa.meDt 

rill - IU'OI 01 IMIN ~ • rm taa ..._ fiQJ:RI •·.! JTIJI AfGJ 19M Dt CIIOIJHD watta 

:::= ', -~:·• -~ .. L~." i==. :-' ~--==:==:. ~ . . GW
1 ~ :.:7' SO&-H-orocm DatE MARCN 31. ~'" 

... - .... ~ ~ t,_:, •·"-= ........ u ~ Gf' ru:- 05110!VXX. P.ll.: 1, lUI 



5 ARARs and TBCs 

·'·"''··~ 

The NCP spill response program addresses only imminent and substantial threats to 

navigable waters of the United States. Risk assessment and long-term human health or 

ecological risks from documented site contamination are beyond the scope of this program. 

Threat to navigable waters at the Wilcox refinery site is determined by comparing site chemical 

data with Applicable or Relevant and Appropriate Requirements (ARARs) and To Be 

Considered materials (TBCs). 

ARARs refer to federal or state laws and environmental protection requirements that are 

legally applicable to the investigation site. TBCs are non-promulgated advisories or guidance for 

the protection of human health and the environment that are generally not enforceable. The 

potential regulatory requirements for the site include federal environmental laws administered by 

the U.S. EPA and other federal agencies. and Jaws administered by the State of Oklahoma. 

ARARs and TBCs are typically categorized as chemical-. location-. or action-specific criteria. 

Chemical-specific criteria are usually health- or risk-based values that establish the acceptable 

concentration of a chemical for each medium. Location-specific requirements are restrictions 

placed upon the presence of a hazardous substance or the conduct of activities ba'>ed solely on 

site location. Action-specific requirements are technology- or activity-based restrictions placed 

on remedial actions. Only chemical-specific ARARs a!l(l TBCs are discussed below due to the 

preliminary nature of this investigation. 

This section presents a qualitative evaluation of the significance of site data by 

comparing numerical criteria from chemical-specific ARARs and TBCs identified for the site to 

maximum detected concentrations in the media tested at the Wilcox site. 
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5.1 Regulatory Criteria 

To date, no ARARs have been identified for the sire. The TBCs identified for the site 

are from the Resource Conservation and Recovery Act (RCRA) hazardous waste characteristics 

in the Code of Federal Regulations (CFR) Title 40, Part 261 (40 CFR 261); RCRA Land 

Disposal Restrictions (LDRs) (40 CFR 268); Oklahoma Corporation Commission (OCC) 

Underground Storage Tllilk (UST) Program; and TNRCC Risk Reduction Standards (RRS) in the 

Texas Administrative Code (TAC), Chapter 35, Subchapter S, Section 335. Site-specific 

analytical dlll.a for all analytes detected in site media were compared to the identified TBCs as 

applicable for each medium. TBCs for organic compounds are listed in Table 5-l aod TBCs for 

inorganic analytes are in Table 5-2. 

According to RCRA in 40 CFR 261, Subpart C, four characteristics can be used to 

determine if a waste is hazardous: ignilability, corrosivity, reactivity, and toxicity. The 

characteristics most applicable for the evaluation of site data at Wilcox are toxicity for metals 

data and corrosivity for pH data. Toxicity is detennined by analysis for hazardous constiruentS in 

an extract or leachate of the waste using the toxicity characteristic leaching procedure (TCLP) 

( 40 CFR 261, Subpart C, Appendix m. The concentration of detected total metals results in site 

samples that can be compared to 20 times their respective TCLP criteria for an evaluation of 

hazard. The factor of "20 times TCLP criteria" is based on the extraction methodology of the 

TCLP. The weight of extract fluid used is 20 times the weight of sample. If it is assumed that 

the metal of concern can be completely extracted from the waste sample, an extremely 

conservative asl>-umption, the metal concentration in the leachate cannot be greater than one

twentieth the metal concentration in the solid snmple. Thus, total metals data can be classified as 

not of concern if it is less than the TBC factor of 20 times TCLP criteria (Table 5-2). RCRA 

hazardous corrosivity criteria are exceeded if pH is less than or equal to 2, or greater than or 

equal to 12.5 (Table 5-2). 

RCRA LDRs are treatment standards for the allowable land disposal of restricted 

wastes. The listed constituent concentrations may not be exceeded in the waste or treatment 

residuals. RCRA LDRs are considered TBCs at Wilcox refinery for an initial evaluation of on

site treatment requirements (Table 5-1). The State of Oklahoma OCC UST Program has levels of 

chemical constituent concentrations that confmn a release to native soils and/or ground water. 

The OCC UST program release concentrations and corrective action levels are considered TBCs 

:u Wilcox for BTEX compounds and TPH (Table 5-l). 
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Several TNRCC RRSs are identified as TBCs: the soiUair and ingestion standard for 

residential use (SAl-Res), the ground water protection standard for residential use (GWP-Res), 

and ground water standards. 

SAl-Res is the concentrntion in residential soil that is protective of human health 
considering cross-media contamination of air, and numan ingestion and inhalation 
pathways from contaminated surface and subsurface soil; 

GWP-Res is the concenrration in residential soil assumed protective of ground water 
considering cross-medi<J contamination of ground water from contaminated 
subsurface soil; and 

Ground water standards are the allowable concentrations of a contaminant in ground 
water for residential exposure conditions. 

As required by the RRS, the Federal Primary Drinking Water Regulations, Code of 

Federal Regulations (CFR) 141, Maximum Contaminant Levels (MCLs) should be used to 

evaluate ground water contamination. For the constituents detected at this site, the ground water 

standards are the same as the MCLs. Additionally, as allowed by the RRSs, other criteria can be 

used to evaluate constituents that may present an objectionable characteristic (e.g., bad taste and 

odor) or can make a natural resource unfit for use. 

The following sections discuss the site-specific analytical data and TBCs for 1) oily 

waste and surface soil (less than 1 foot bgs) from the ESL and 2) subsurface soil (more than 1 

foot bgs), ground water, and surface water from the START field investigation. The maximum 

concentrations detected at Wilcox refinery are compared to the identified chemical-specific 

TBCs. 

5.1.1 Oily Waste and Surface So II 

Analyte concentrations detected in oily waste and surface soil samples collected during 

the ESI (Table 2-2) were compared to RCRA LDRs or a factor of 20 times TCLP criteria; 

Oklahoma UST action and cleanup levels. and the TNRCC GWP·Res and SAl-Res standards 

(Tables 5- I and 5·2). TBC values were available for six of the eight organic analytes detected 

significantly above background concentrations in oily waste or surface soil. Phenanthrene. 

pyrene, and TPH were detected in oily waste at concentrations exceeding one or more of their 

respective TBC values (Table 2-2). No organic analytes detected in surface soil exceed any of 

their respective TBC values. 

TBC values were available for eight of the 16 metals and cyanide detected significantly 

above background concentrations in oily waste and surface soil: antimony, arsenic, barium. 

beryllium. lead. mercury, selenium, and silver. Unlike metals such as magnesium and iron. 
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.·• 
which are essential nutrients at low levels, these eight metals can be toxic at low levels. Of the 

heavy metals, antimony, arsenic, beryllium. and lead were detected in oily waste at 

concentrations exceeding one or more of their respective TBC values. Lead was detected in 

surface soil at concentrations exceeding one or more identified TBC values (Table 2-2). 

5.1.2 Subsurface Soil 

Analyte concentrations detected in subsurface soil samples collected by START for this 

investigation were compared to RCRA LDRs, Oklahoma UST action and cleanup levels, and the 

TNRCC GWP-Res and SAl-Res standards (Table 5-1). 

Wastes related to the petroleum refining industry have land disposal restriction TBCs for 

treatment residuals with specific constituents. RCRA LDRs exist for 11 of the 22 organic 

analytes detected, including TPH. The following nine compounds exceeded RCRA LDRs for 

refinery waste: ethylbenzene, toluene, xylenes, anthracene, benzo(a)anthracene, benzo(a)pyrene. 

chrysene, phenanthrene. and pyrene. 

The OCC has action and cleanup levels for BTEX compounds and TPH in soil at UST 

sites. Maximum site concentrations of all BTEX and TPH constituents at Wilcox refinery 

exceed one or both ace standards. 

Pre-calculated GWP-Res and SAl-Res values exist for 11 of the 22 organic analytes 

detected, not including TPH (Table 5-1). Of these II compounds, only benzene was detected in 

subsurface soil at a concentration exceeding both RRSs. Ethylbenzene, toluene, xylenes, 

nuoranthene. fluorene. and pyrene were detected at concentrations exceeding their GWP-Res 

values. 

RCRA TCLP criteria exist for seven of the 21 metals detected in subsurface soil at 

Wilcox refinery. Potentially hazardous concentrations exceeding 20 times TCLP criteria were 

only detected for lead. For presentation purposes, ex.ceedances of any TBC and total metals 

results that exceed 20 times TCLP criteria are highlighted in Table 5-2. 

Pre-calculated GWP-Res and SAl-Res standards exist for 11 of the 23 metals detected in 

subsurface soil samples: antimony, arsenic. barium. b~ryllium. cadmium, chromium, lead, 

mercury, nickel. selenium, and silver (Table 5-2}. Three of these metals (arsenic, beryllium, and 

lead) were detected at concentrations exceeding both RRSs. In summary, the contaminants in 

subsurface soil include all BTEX compounds and TPH. eight PAHs (anthracene, 

benzo(a)anthracene, benzo(a)pyrene. chrysene, fluoramhene. fluorene, phenanthrene, and 

pyrene), and eight metals but most significantly lead. 
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5.1.3 Ground Water 

Organic analyte concentrations detected in ground water samples were compared to 

Texas RRSs, maximum concentrations in ground water for residential exposure. and soil TBCs 

(Table S-1 ). Texas RRSs for ground water only exist for benzene, ethylbenzene, and toluene, 

and maximum site concentrations for benzene and toluene exceed these TBCs. The maximum 

benzene concentration in ground water also exceeds most soil TBCs. Metals were not analyzed 

in water samples at WilcoJt refinery. 

5.2 Contaml.nants of Concern 
Based on their presence at concentrations exceeding one or more identified TBCs. the 

contaminants of concern (COCs) associated with various media at the Wilcox refinery site are: 

• ESI oily waste: phenanthrene. pyrene, TPH. antimony, arsenic, beryllium. and lead 
(Weston 1997): 

• ESI surface soil: lead (Weston 1997); 

Sediment: none; 

• Subsurface soil: benzene. ethylbenzene, toluene, xylenes, anthracene, benzo(a)
anthracene. benzo(a)pyrene, chrysene, fluoranthene, fluorene, phenanthrene, pyrene, 
gasoline. TPH, antimony, arsenic, beryllium. cadmium, chromium. lead, mercury, 
and nickel: 

• Ground water: benzene and toluene, and in addition TPH presents an objectionable 
taste and odor making shallow ground water at the site unfit for use: and 

• Surface Water: none. 
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Analyte 

Volatilrs 

Rcn::t..cnc 

Ethylt>cuzcnc: 

Toluene 

Xylcnes 

1 ;1, 

Accnaphthene 

Accnaphthylcnc 

Anthroccne 

llcn1.r>(;r);rnthra..-.:nc 

Bcnzu(b}nuonmthcne 

Bcnzo{k)flunranthcnc 

Bcn7.D(a)pyrenc 

Ucnm(ghi)p~ryl.:nc 

Qlryscne 

Dibcn7.(ah)anthraccne 

Key at end of table. 
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Sire Mmt.1 

Soil 
(1111':1kc) 

Water 
(DlifL) 

. -~~- :~~-· 

; ;- '?·: ~7q· 0.0117 

. '· .:. '·~" (0.7)' 

0.78 

<2,.500 

320 

.580 

<620 

<620 

Table 5-1 

EXAMPLE REGULATORY CRITERIA 
TO DE CONSIDERED MATERIALS, ORGANICS 
WIJ.COX RF.FrNERY BRISTOW OKJ.AIIOMA 

RCRA1 

I.DRs 
(mr./ke) 

Oklahoma usr 
Action Level 

(ppm) 

Oklahoma IJS'r 
aeanup Level 2 

(ppm) 

Texas RkSs' 
GWP-Res 
(mVkl!) 

TexasRRSs' 
SAI-ke:s 
£11121k2) 
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14 o.s 5 O.S 1.33 

14 1.5 ISO 70 11,400 

14 4(1 400 100 3,.580 

22 200 1,000 1,000 .54,700 

219 13,400 

28 1.100 59.100 

20 

12 

IS 



AftllMe 

Serni-Vo!iltiJes (Cout'd) · 

Auoranthcnc 

Fluorene 

IIUicnu( 1,2.3-cd)pyrcn.: 

1-Mcthylnaphllo;olcn.: 

2-Melhylnapthlhalene 

Naphlhalene 

Phenanthrene 

Pyrene 

SiteMu.' 

Sui I 
(mglkg) 

540 

<250 

17 

7,000 

<2.500 

Gasoline (C6-C10) '
1

• :~600: 1kJ~ 

TPH (C6-C28) 

Key at cnll oft;ohk. 
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•:XAMI'U.: ltMiUI.ATOKY C.:RITJiiUA 
TO liE CONSIDERED MA1'KIUALS, ORGANICS 
WILCOX REFrNERY BRISTOW,OKI..AUOMA 

42 

34 

36 

Oklahoma USTJ 
AdlonLevd 

(ppm) 

·: .. 

so 

Oklahoma UST" 
t..leanup LeYd l 

(PI'fll) 

500 

Texas RRSs' 
GWP-Res. 

(rng/llg) 

146 

146 

146 

110 

Tnu RRSs' 
SAl-Res. 
(mg/kg) 

11.000 

9,600 

4,910 

8,020 
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Key: 
Blank spaces dcm.1tc no c:lalu or no srandards available 

Shoo<!!~ anJ bold rcsuhs cxc.:tc"l.l nne or more TBCs 

I · MaKimum site conu:lllllllion in soil anti water 
2 · Resource Conservation and Recovery Act (RCRA) land disposal rcstricrioos (WRs), 40 CFR 268.43 
3 ·Oklahoma Corporation Commission (OCC), Underground Stor .. ge Tank (UST) Program 
4 • OCC UST Ocanup Levell 
5 • Tcx:.- Risl; Roouelhm Stan<l:oal IRKS I, Grn1111<l W;olcrl'n•l<'~\lun ((jWJ'> f<>r Kcsic.k.'"loliul Usc 
6 • To:a;c; KRS SniUAir uno! lngcslion (SAil Standard for lksido:ntial Use. TAC 335.568 
1- Tuns RRS Ground Warcr (GW). nw.imum concentration in GW for residential exposure conditions 
8 • St;~c uf Wushington. Clas..~ 3 soil suitable for disposal on sire 

mg/kg 
mg/L 
ppm 
ll'H 

Milligr;oms per kilngr:un 
Milligrams per lirer 
Pans per million 
Total petroleum hydrocarbons 
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Table 5-:Z 

EXAMPLE REGULATORY CRITERIA 
TO BE CONSIDERED MATERIALS, INORGANICS 

WILCOX IU:F'JIIo'ERY. BRISTOW. OKLAHOMA 

SlteMax.1 RCRA1 TexiiS RRSsJ 
Soil Z011TCLP GWP-Res 

Aoalyte <llllrlkel (DDm} (1112/kl[) 

Metals 

Aluminum 11.300 

Anlimony :tilfa~~~¥-~ ::.~. · ;:r·· 
•j!l!"~"'~~~~,... .. -<iii -~ . 

Arsenic ~rr:;~f:~r~ .. · :·fi?4 · )()() 

Barium 171 

?~;:·:.-:~s~t:.:~~-~:---
.· -~, ,. 

Beryllium 0.81 
.. , .. .. .·-·· 

C3dmium ::.-:·-~ _.'- -~ : ·"': 2.8 20 
" .. 

Calcium 18,400 

Chromium ;:~~-- ~~-~~~-: •.. ~:-~-~: :1rl· 100 

Cobalt 9.8 

Copper 122 

Iran 37,300JK 

·. ::~--
.; . .-. ,. u,20o uad '• .~:···· 100 - ... 

;'\(agnestum 9.910 

:\IJll!f&nCSe I.JOOJL 

~lercury 0.39 4.0 

:-;kkel 
: 

:. ··~ .. : 18.3 

Potassium 1.820 JK 

Selcmum 1.1 20 

Sil\'er :Z.3 100 

Sod1um 4.690JK 

ThJlliun1 0.54 

\'l.1ad;um 27.7 

Zir.c 83.8 JK 

!l_H 2.3to 9.~ <1. or >12~ 

Key on ne~l page. 
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(JD2/k~) 

0.6 110 

5 0.366 

200 19.100 

0.4 0.149 

o.s 137 

10 391 

l.S m 

0.::! 82.3 

10 l,S60 

5 1,370 

18.3 1,370 
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Table 5-2 (Cont.l 

Key: 

Result$ that are shaded and bold exceed one or more TBCs 
Binnie. spaces denote no daLB or no standards available 

I • Maximum sile concenuatlon in soil 
2 • Derived criteria for solid waste from 20 limes RCRA Toxicity Characteristic Leaching Procedure CTCLJ>). 40 CFR 261.24 
3. Texas Risk Reduction Standard (RRS), Groundwater Protection for Residential Usc, TAC 335.568 
4 • Texas RRS, Soil/ Air and Ingestion (SAl) Standard for Residential Use, TAC 335.568 
S • RCRA haunlous waste criteria for corroslvity, 40 CFR 261.22 

mg/kg Milligrams per tilogram 
ppm Paru per million 
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6 Findings 

~'**'"' erzom 

The objectives of the site assessment under the NCP were to document the extent of spill 

impacts, determine threat to navigable waters of the United States, and evaluate the necessity for 

removal action. The following findings are based on site activities conducted by START in 

1998, and on the evaluation of analytical data from this investigation and from the previous ESI 

(Weston 1997), 

1. The Wilcox refmery site is a former oil refinery and tank fann of approximately 98 
acres located to the northeast of Bristow, in Creek County, Oklahoma. The refinery 
and associated tank farm operated from the 1920s until the 1960s, when the site was 

, abandoned and most steel structures were salvaged and removed. The site is also 
bordered to the northwest and west by former refinery and tank farm sites. 
Currently, the site has four owners: Phil Elias (79-acre tank fann), Jack and Anhur 
White (18-acre fonner refinery), Mr. and Mrs. Olen Lee (3.6-acre lot), and Sun Oil 
Company (1.1-acre active pipeline ROW and former pumping station area). 

2. The Wilcox site has a number of refinery waste source areas of concern including: 
a backfilled oily waste pond (Pond 1): a breached settlement pond (Pond 2); a 
backfilled "oily waste pil''; an unvegetated former pond apparently backfilled with 
solid refinery waste; two backfilled ponds on the lee property; ten former large 
aboveground storage tank benned areas affected by minor tank bottom sludge; 
numerous areas of affected soil on the refmery area and fonner pumping station; and 
solid and liquid tarry waste that has directly affected the lower reaches of Tribu
tary I. 

3. EPA completed a Site Identification form on June 7, 1994, and ODEQ completed a 
PA for the Wilcox site and the adjacent refinery and tank fann sites on 
December 15, 1994. An ESI was completed by Weston for the ODEQ in March 
1997. Field work for the NCP site assessment was conducted by START from April 
to August 1998. 

4. ESI results indicated high concentrations of TPH, lead, and some PAHs in oily 
waste at numerous locations on site, and high concentrations of lead in the 
unvegetated area soil, so these waste sources were not sampled further by START 
for this NCP site assessment. 
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5. Subsurface geologic conditions at the site generally consist of a thin (0 to 10 feet) 
brown, silty sand layer above weathered red sandstone. Seasonal perched water is 
present in thin lenses above the sandstone, but the shallowest saturated sandstone 
aquifer on site is estimated at 4S to 60 feet bgs. Rainfall runoff and sballow 
subsurface ground water flow follow the topography south and east or west toward 
Tributaries 1 and 2 on site, and toward Sand Creek to the south. 

6. START collected SS subsurface soil samples, eight ground water samples, four 
surface water samples, two sediment samples, and 12 field QC samples. Samples 
were submitted for laboratory analysis of volatile BTEX compounds, semi-volatile 
P AHs, TPH. metals, and pH. 

• Subsurface soil sample results confirm the presence of significant concentrations 
of all BTEX compounds, eight P AH compounds including benzo(a)pyrene, seven 
metals but most significantly lead, and TPH. All these contaminants of concern 
appear to be related to the disposal and abandonment of refinery waste on site. 

• Sediment sampling results and shallow subsurface soil sampling results in the dry 
stream bed of Tributary I and Pond 2 confirm the presence of elevated 
concentrations of four PAH compounds including benzo(a)pyrene, as well as lead, 
and TPH. Attribution of metals contamination in the Tributary 1 stream bed is 
problematic due to significant upstream sources of lead contamination. However, 
lead in Pond 2 sediment, and PAHs and TPH in the lower reaches of Tributary 1 
are significant sources of potential surface water contaminant migration on site. 

• Ground water sampling results for organic compounds detected elevated 
concentrations of BTEX compounds and TPH at several distinct locations on site. 
Artempts to define plume boundaries proved unsuccessful and the potential 
shallow ground water to surface water migration pathway at sample sites GWt, 
GW2, GW4, and GW5, appear insignificanL The GW3 water sample was from 
shallow sarurated soil adjacent to Tributary I and is indicative of contaminated 
soil pore space water in contact with surface water. 

• BTEX compounds and TPH were not detected in surface water samples. Samples 
were collected during dry conditions with no flow in Tributaries I and 2. START 
observed visible sheens on on-site runoff after a storm event in April 1998; 
however. no release to surface water was recorded. 

• The laboratory data package was evaluated using standard EPA validation 
procedures. Numerous data were qualified as estimated and a total of 55 metals 
data points were rejected mainly due to poor spike recoveries. Further evaluation 
of data quality was performed using PARCC parameters, with the overall usability 
of the data being acceptable and the analytical completeness ranging from 96% for 
metals to 100% for BTEX and PAHs. 

7. Approximately 73,000 cubic yards of oily waste and contaminated soil, and 3,000 
gallons or liquid waste was identified at 18 source areas on the Wilcox refinery site. 
This waste volume estimate does not include known areas of contaminated ground 
water on site, or the quantity of oily liquid observed entering the lower reaches of 
Tributary I from the White property via a buried pipeline. In addition. the volume of 
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contaminated soil on the fonner refinery site and pumping station area in panicular 
are unlcnown, and can only be determined by a systematic and comprehensive drilling 
and sampling program. 

8. A total of five people live on site, at the White residence (two adults), and Lee 
residence (two adults and one child). Based on limited surface and subsurface soil, 
and perched ground water sampling results, both residences are located on 
significantly contaminated waste source areas. The White residence is a former 
office ill the main gate truck fuel loading facility and the Lee residence is built on a 
backfilled refinery pond surrounded by other waste sources. Relocation or removal 
action at both residences is warranted. 
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CERTIFICATE OF INCORPORATION 

OF 

TENNESSEE OIL REFINING CORPORATION 

---ooOoo---

FIRST. The name of the corporation 1s 

TENNESSEE OIL REFINING CORPORATION 

SECOND-. Its principal office in the 

State of Delaware is located at No. 100 West Tenth 

Street, in the City of Wilmington, County of New 

Castle. The name and address of its resident agent 

is The Corporation-Trust Company, No. 100 West 

. · Tenth Street, Wilmington 99., Delaware. 

THIRD. The nature of the business, or 

objects or purposes to be transacted, promoted or 

carried on are: 

To carry on all phases·of the oil, pe

troleum ~d natural gas business, and to acquire, 

own, leaae, hold, construct, maintain, operate and 

sell or otherwise dispose of oil or natural gas 
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leases, lands, rights, or other interests, oil .or 

natural gas wells, pipe lines, refineries, com

pressor and pumping stations, storage facilities, 

and in general all other rac111t1es incidental 

to, necessary for, or useful 1n carrying out pro-

duction, gathering, transportation, refining, 

processing and sale and distribution of oil, gaso

line, naphtha, kerosene, natural gas and/or other 

petroleum products at wholesale or retail.· 

To establish and maintain an oil busi-

ness with authority to contract for the lease and 

purchase of the right to prospect for, develop and 

use coal and other minerals, petroleum and gas; 

also the right to erect, build and own all neces-

sary oil tanks, cars and pipes and other property 

necessary for the operation of such business. 

To buy, exchange, constrUct, contract 

for, lease and in any and all other ways acquire, 

· · · take, hold and own refineries tor the treatment 

of petroleum and other mineral oils and gases; 

the tanks and ·other facilities for the storage 

thereof; and the manufacturing plants, -works and 

appurtenances for the production, distribution and 
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sale or petroleum, oil, gas and of -any and all re

finements and by-products thereof; to prospect for 

oil; to drill oil wells and to develop the same; 

to refine crude oil, to improve, maintain, oper

ate and. develop, and to sell, mortgage, lease or 

otherwise dispose of the said properties, and to 

sell or otherwise dispose of such petroleum, oil, 

and all refinements and by-products thereof. 

To engage in the business of developing, 

purchasing, selling, manufacturing, compounding, 

reflnlng, distributing, importing, exporting, ex

ploiting and using, and to develop, purchase, sell, 

manufacture, compound, refine, distill, treat, pre

pare, analyze, synthetlze, produce and in-every 

way deal in and with, chemicals of every kind, 

chemical materials, substances and products, in-

.. eluding without limitation pharmaceuticals, bio~ 

log1cals, viruses and serums of all kinds, acids, 

alkalis and salts, their compounds and derivatives, 

and also derivatives, materials, products, substances 

and combinations produced or manufactured therefrom, 

including solids, liquids and gases or all kinds; 

. to engage in the separation or reduction and treat

·. ment of solids, liquids .and gases into their con-
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stltuents; to develop, produce and utlllze and deal. 

in and-with chemical combinations of all kinds. 

~o acquire by lease, purchase, contract, 

concession or otherwise, and to own, develop, ex-

plore, exploit, improve, operate, lease, enjoy, 

control, manage or ·o·therw1se turn to account, mort

gage, grant, sell, exchange, convey or otherwise 

dispose of any and all real estate, lands, options, 

concessions, leases, grants, land patents, fran

chises, deposits, mines, mining rights, quarries, 

locations, claims, rights, privileges and easements, 

tenements, appurtenanc·es ·and hereditaments, inter

ests and properties of every description and nature 

whateoever which th1e Corporation may deem w1ae and 

proper in connection with the conduct of any busi

ness or businesses enumerated in this certificate 

of in~orporation or in any other busin.ess in which 

this Corporation may lawfully engage. 

To carry on and conduct research work 

upon any and all problems arising in connection 

with the development of its properties for the 

production and transportation of oil, gaa, sul-

. phur and other minerals and the refining and ex-
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tractton therefrom and the reforming or any m1ner~ 

al or petroleum product or by-product or deriva-· 

tive thereof or in connection with any of the other 

objects and purposes ot the Corporation. 

To apply for, obtain, purchase, lease, 

take licenses in respect or, or otherwise acquire 

and hold, own, operate, enjoy, turn to account, grant 

licenses in respect of, manufacture, introduce, sell,· 

assign, mortgage, pledge or otherwise dispose of: 

(1) any and all inventions, devices, 

formulae and all improvements and modifica-

tions thereof; 

(2) any and all letters patent or the 

United States or of any other nation or coun

try and all rights connected therewith or ap-

pertaining thereto; 

(3) any and all copyrights· granted by 

the united states or by any other nation or 

country; 

(4) any and all trade marke, trade names, 

trade symbols, good will and other indications 

of origin and ownership granted by or recog-

nized by the laws or decisions of the united 
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states or of any other nation or countrr. 

To manufacture, purchase· or otherwise 

acquire, invest in, own, mortgage, pledge, sell, 

assign and transfer or otherwise dispose of~ 

trade, deal 1n and deal with goods, wares and 

merchandise and personal property of every class 

and description. 

To acquire, and pay for in eash, stock 

or bonds of this Corporation or otherwise, the 

good will, rights, assets .and property, and to 

undertake or assume the whole or any part of the 

.obligations or liabilities of any person, fi~, 

association or corporation. 

To acquire, hold, use, sell, assign, 

lease; grant licenses in respect of~ mortgage or 

otherwise dispose of letters patent of the United 

states or any foreign country, patent.rights, li

censes and privileges, inventions, improvements 

and processes, cppyrights~ trademarks and trade 

names, relating to or useful in connection with 

any business of this Corporation. 

To acquire by purchase, subscription or 
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otherwise, and ·to receive,- hold, own, guarantee., 

sell, assign, exchange, transfer, mortgage, pledge 

or otherwise dispose of or deal in and with any 

of the shares of -the capital stock, or any voting 

trust certificates in respect of the shares of 

capital stock, scrip, warrants, rights, bonds, de

bentures, notes, trust receipts, and other secur

ities; obligations, ·choses in action and evidences 

of indebtedness or interest issued or crea·ted by 

any corporations, Joint stock companies, syndicates, 

associations, firms, trusts or persons, public or 

private, or by the government of the United States 
-·~--~---

of America, or by any foreign government,- or by , 

any state, territory, province, municipality or 

other political subdivision or by any governmental 

agency, and as owner thereof to possess and exer-

cise all the rights, ·powers and privileges of· owner

ship, including the right to execute consents and 

vote thereon_, ·and to do any and all acts and things 

necessary or advisable .for the preservation, pro

tection, improvement and enhancement in value .there-

of. 

To issue its capital stock, bonds, deben

tures, or othei- obligations in payment for proper-_ 
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ty purchased or acquired by it, or for money bor

rowed, or for any other lawful obJect 1n or about 

its business. 

To acquire and pay for in cash, stock 

or bonds of this Corporation, or otherwise, the 

goodwill, rights, assets and properties, and to 

undertake or assume~ in whole or in part, the ob

ligations of ariy person, firm, association or cor

poration. 

To enter into, make and perform contracts 

of every kind and description with_ any person, firm, 

association, corporation, municipality,· county, state, 

body politic or government or colony or dependency 

.thereof. 

To borrow or raise moneys for any. of the 

purposes of the Corporation and, from time.to time, 

without l1m1t as to amount to draw, make, accept,; 

endorse, execute and issue promissory notes, drafts, 

bills of exchange, warrants, bonds, debentures and 

other negotiable or non-negotiable instruments and 

evidences of indebtedness, and to secure the pay

ment of any thereof and of the interest thereon 

by mortgage up~>n or pledge,, conveyance or assign-
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ment in trust of the whole or any part of the prop

erty of the Corporation, whether at the time owned 

.or thereafter acquired, and to sell, pledge or other

wise dispose of such bonds or other obliga-tions of 

the Corporatlori for 1 ta. corporate purposes. 

To loan to any person, firm or corpo~a

tion any of it~ funds, either with or without 

security. 

To purchase, hold, sell and transfer the 

shares of its own capital stock; provided it shall 

not use its funds or property for the purchase of 

ita own shares of capital stock when such use would 

cause any impairment of its capital except as other

wise permitted:by law, and provided further that 

shares .of its QWn capital stock belonging to it 

shall not be·vqted upon directly or indirectly. 

To have one or more offices, t.o carry · 

on all or any qf ita operations and business and 

without restriqtion or limit as to amount to pur-

chase or otherWise acquire, hold, own, mortgage, 

se 11, convey, or otherwise dispose of real and 

personal property of every class and description 
I 

in any of the states, Districts, Territories or 

I ' 
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Colonies of the United States, and in any and all 

foreign countries, subject to the laws of such 

State, D~strict, Territory, Colony or Country. 

To conduct and carry on any of the ob

jects and purposes herein enumerated through or 

by means of investment in subsidiaries or in the 

stock, se.curi ties, or other evidences of interest 

in corporations,· associations, partnerships, or 

trust estates engaged in carrying on or conduct

ing any one or more of the businesses or enter

prises which the Corporation is authorized to con

duct and car~ on hereunder. 
~ .- -.....: '"'-..... . . 

In general, to carry on any other busi-. 

ness in connection with the foregoing, and to have 

and exercise all the powers conferred by the laws 

or Delaware upon corporations formed under the 

General Corporation Law of the State of Delawarei 

and to do any or all of the things hereinbefore 

set forth to the same extent as natural persons 

might or could do. 

The objects and purposes specified in 

the foregoing clauses shall, except where other

wise expressed, be in nowise limited or restricted 

TGP0004131 
TGP0004131 

EPR0001184 



.. ; ... 

••••• 
r 

-
-.~ .. 

·,~-: 

by reference to, or inference from, the terms of 

any other clause in this certificate of incorpora

tion, but the objects and purposes specified in 

each of the foregoing clauses of this article 

shall be regarded as independent objects and pur-

poaea. 

FOURTH. The total number of shares 

which the ·Corpo_ration shall have authority to is

sue is two hundred (200) and the Par Value of each 

of said shares is Five Dollars ($5.00)~ amounting. 

in the aggregate to One Thousand Dollars ($1,000.00). 

FIFTH. The minimUm amount of capital 

with which the Corporation will commence business 

is One Thousand Dollars ($1~000.00). 

SIXTH. The names and places of residence 

of the Inoo~o~ato~e are as follows: 

NAMES RESIDENCES 

R. F. Westover Wilmington, Delaware 

L. A. Schoonmaker Wilmington, Delaware 

A. D. Atwell Wilmington, Delaware 

SEVENTH. The Corporation is to have 

perpetual existence. 
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EIGHTH. The private property of the 

stockholders shall not be subject to the payment 

of corporate debts to any extent whatever. 

NINTH. OWnership of shares of any 

class or the capital stock or the Corporation 

shall not entitle the holders thereof to any pre

emptive right to subscribe for or purchase or to 

have offered to them f·or supscription or purchase 

any additional shares of capital .stock of any class 

of the Corporation or any securities convertible 

into any class of capital stock of the Corporation, 

whether now or hereafter authorized, however ac

quired, issued or sold by the Corporation, it being 

the purpose and ~tent hereof that the Board of Di-

rectors shall have full right, power and authority 

to offer for subscription or sell or to make any 

disposal of any or all unissued shares of the cap-

ital stock of the Corporation or any securities 

convertible into stock or any or all shares of 

stock or convertible securities issued and thereafter 

acquired by the Corporation, for such consideration, 

in·money or property, as the Eoard of Directors in 

its sole discretion shall determine. 
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TENTH. All corporate powers shall be 

exercised by the Board of Directors except aa 

otherwise provided by statute. 

The number of Directors of the Corpora

tion shall be fixed from time to time by the By

Laws and may be altered as the By-Laws may provide. 

In further~ce· and not in limitation·or 

the powers conferred by statute, the Board of Di

rectors is expressly authorized: 

(a) To make, amend, alter, change, add 

to or repeal the By-Laws of the Corporation. 

(b) To fix, determine and vary from 

time to time the amount to be maintained as 

surplus and the amount:or amounts to be set 

apart as working capital. 

(c) To authorize and cause to be executed 

mortgages· and liens upon the real and personal 

property of the Corporation. 

(d) To set apart out of any of the funds 

of the Corporation ava1lable ror d1v1dends a 

reserve or reserves for any proper purpose and 
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to abolish any such reserve in the manner .in 

which it was created. 

(e) By resolution passed by a majority 

of the whole Board, to designate one or more 

committees, each committee to consist or two 

or more of the Directors of the Corporation, 

which 1 to the extent provided in the Resolu

tion or in the By-Laws of the Corporation, shall 

have and may exercise the powers of the Boai-d 

of Directors in the management of the business 

and affairs of the Corporation, and may author

ize the seal of the Corporation to be affixed 

to all papers which may require it. Such com-

mittee or committees shall have such name or 

names as may be stated in the By-laws of the 

Corporation or as may be determined from time 

to time by Resolution adopted by the Board of 

Directors • 

. (f) When and as authorized by the ar

firmative vote of the holders or a majority 

of the stock. issued and outstanding having 

voting power given at a atockholdera 1 meeting 

duly called for that purpose 1 or when author-
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ized by the wr1 tten consent o·f :the holders of 

a majority of the voting stock issued and 

outstanding, to sell, lease or exchange all 

of the property and assets or the corpora

tion, including its good will and its cor

porate franchises, upon such terms and con

ditions and for such consideration, which 

may be in whole or in part shares of stock 

in, and/or other· ·securities of, any other 

corporation or corporations, as its Board of 

Directors s·hall deem expedient and for the 

best interests of the Corporation • 

(g) Without the assent o~.vote of the 

stockholders, to authorize and issue obliga-

tions of the Corporation in such amounts and 

having such terms and provision's as the Board 

of Directors in its sole discre1tion shall de-

termine and to authorize and cause to be ex-

ecuted mortgages and liens, witnout limit as 

to amount, upon the real and personal proper

ty of the Corporation. 

· (h) Prom time to time to determine whether 

and to what extent, at what ~1~ and place, and 
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under what conditions and regulations the ac

counts and books of the Corporation or any 

of them~ shall be open to the inspection of 

any stockholder and no stockholder.shall have 

any right to inspect any account o~ book or 

document of the Corporation except as con

ferred by statute or the By-laws or as auth

orized by a Resolution of the stockholders 

or the Board of Di~ectors. 

(i) To authorize the payment of compen

sation to the Directors for services to the 

Corporat19n, including fees for special ser

vices to the· Corpo~ation and for attendance 

at meetings of the Board of Directors and of 

any committees of the Board of Directors and 

to determine the amount of such compensation 

and f'eea. 

(j) At any time o~ f~m time to time 

(without any action by the stockholders of 

the .Corporation) to create and issueJ whether 

or not in connection with the fssue ·and sale 

of ~y shares or stock or other securities 

of the Corporation, rights or options entitling 

,· 
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the holders there or to purchase from the Cor-

poration any shares of' its capital stock of · 

any class or clasaes or of any series or any 

class or classes, such righta or options to 

be evidenced by or in such instrument or 

instruments as shall be approved by the Board 

of Directors. The terms upon which, the time 

·or· times, which may be limited or unlirn1 ted in 

duration, at or within which, and the price or 

prices at which any such shares may be pur

chased fro·m the Corporation upon the exercise 

of any such right or option ahall be such as 

shall be fixed and stated in the Resolution 

or.Resolutions adopted by the Board of Direc

tors providing for the creat~_on· and issue. of 

such rights or 9pt1ons, and., 1n every ca.ee, 

set forth or incorporated by reference 1n the 

instrument or instruments evidencing such 

rights or·options. 

No contract or other transaction between 

the Corporation or any other corporat1on ahall be 

affected or invalidated by the fact that one or 

more of the Directors of' this Corporation are in~ 

terested in, or is a Director or Directora or Of-
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fleer or Officers of such other corporat1on 1 and 

no contract or other transaction between the Cor-

porat~on and any other person or firm shall be 

affected or invalidated by the tact that one or 

more ot the Dire~tora of this Corporation is a par

ty to~ or are parties to, or ~nterested in~ such 

contract or transactionj provided that in each 

such case the nature and extent of the interest 

of such Director or Directors in such contract or 

other transaction and/or the fact that such Direc

tor or Directors is or are a Director or Directors 

or Officer or Officers of such other corporation 

is known to the Board of Directors or is disclosed 

at the meeting of the Board of Directors at which 

such contract or other transaction is authorized. 

A Director shall be fully protected in 

relying in good faith upon the books of account 

of the Corporation or statements prepared by any 

of its officials. as to the value and amount of the 

assets, liabilities and/or net profits of the Cor

poration, or any other facts pertinent to the ex

istence and amount of surplus or other funds from 

which dividends might properly be declared and 

paid. 
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The Corporation may in its By-Laws confer 

powers upon its Board of Directors in addition to 

the foregoing, and in· addition to the powers and 

authorities expressly conferred upon it by statute. 

ELEVENTH. Whenever a compromise or ar

rangement is proposed between this Corporation and 

its creditors or any class of them and/or between 

this Corporation and its stockholders or any class 

of them, any court of equitable jurisdiction with

in the State of Delaware may, on the application 

in a summary way of this Corporation or of any 

creditor or stockholder thereof, or on the applica-

tion of any receiver or receivers appointed for this 

Corporation.under·the provisions of' section 291 of· 

Title 8 of the Delaware Code, or on _the application 

of trustees in dissolution or of any receiver or 

receivers appointed for this Corporation under the 

provisions or section 279 of Title 8 or the Delaware 

Code, order a meeting of the creditors or class of 

·creditors, and/or of the stockholders or class of 

stockholders of this Corporation, as the case may 

. ! 

be, to be summoned in such manner as the said court 

directs. If a majority in number representing three

fourths in value of the creditors or class of creditors, 
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and/or of the stockholders or class of stockholders 

of this Corporation, as the case may be, agree to 

any compromise or arrangement and to any reorganiza

tion of this Corporation as consequence of such com

promise or arrangement, the said comp.romise or ar-

rangement and the said reorganization shall, if 

sanctioned by the court to which the said applica

tion has been made, be binding on all the creditors 

or class of creditors, and/or on all the stoakholders 

or class of stockholders, of this Corporation, as 

the case may.be, and also on this Corporation • 

TWELFTH. Meetings of stockholders may 

be held outside the State of Delaware, if th~ By-

Lawe eo provide, The booke of the Corporation may 

be kept (subject to any provision contained in the 

statutes) outside the·state of Delaware at such 

place or places.as may be designated from time to 

·time by the Board of Directors or 1n the By-Laws 

of the Corporation. Elections of Directors need 

not be by ballot unless the By-Laws of the Corpor-

ation shall so provide. 

THIRTEENTH, The Corporation re5erves 

the right to amend, alter, change or·repeal any 
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provision contained in this Certificate of Incor

poration, in the manner now or hereafter prescribed 

by statute, and all rights conferred upon stock

holders herein are granted subject to this reser

vation. 

WE, THE UNDERSIGNED, being each of the 

Incorpo·ratora hereinbefore named, for the purpose 

of forming a corporation pursuant to the General 

Corporation Law of the state of Delaware, do make 

·. this Certificate, hereby declaring and certifying 

that the facts herein stated are true, and accord-

." ~· .. .. ·. 

ingly have hereunto set our hands and seals this 

26th day of February, A. D. 1960~ 

R. F. WESTOVER (SEAL) 

L. A • SCHOONMAKER (SEAL) 

A. D. ATWELL (SEAL) 

/ 
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THE STATE OF DELAWARE 

COUN'IY OF NEW CASTLE l ss: 

BE IT REMEMBERED that on this 26th day 

of February, _:A. D. 1960, personally came before 

me, a Notary Public for the state of Delaware, 

R. F. Westover, L. A. Schoonmaker and A. D. Atwell, 

all of the parties to the foregoing Certificate of 

Incorporation, known to me personally to be such, 

and severally acknowledged the said Certificate 

to be the act and deed of the si~ners respectively 

and that the facts therein stated are truly set 

forth. 

GIVEN under my hand and seal of office 

the day and year aforesaid. 

II II 1111 II II 1111 II II II II II II II II 1111111111 II 11111111 

11 Howard K. Webb 11 

11 Notary Public " 
11 Appointed June 27, 1958 11 

II State or Delaware II 
11 Term Two Years 11 

1111111111111111 111111111111111111111111111111111111 

Howard K. Webb 

Notary Public 
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STATE OF DELAWARE 

OFFICE OF SECRETARY OF STATE 

'-I, GEORGE J. SCHULZ, Secretary of State 

of the State of Delaware, DO HEREBY CERTIFY that 

the above and ·foregoing is a true and correct copy 

of Certificate of Incorporation or the 11TENNESSEE 

OIL REFINING CORPORATION'', as received and filed 

in this office the twenty-sixth day of February, 

A. D. 1960~ at 10 o'clock A. M . 

IN TESTIMONY WHEREOF; I have hereunto 

set my hand and official seal at Dover 

th1B twenty-sixth day of February 1n the 

year of our Lord one thousand nine hundred 

and sixty.· 

GEORGE J. SCHULZ 
Secretary of State 

M. D. TOMLINSON 
Ass't. Secretary of State 

II II II 11 II II II II II II 11 II 11 II 1111 111111 II II II II 11 

11 Secretary's Office " 
" " 
11 1855 Delaware 1793 11 

II 1111 H II II II II 11 II II 11 II II II II II II II 111111 11 II 
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.- Received for Record 

February 26th, A. D. 1960. 

STATE OF DELAWARE 

NEW.CASTLE COUNTY 

Joseph A. Bradshaw, Recorder. 

ss.: 

Recorded in the Recorder's Office 

at Wilmington, in Incorporation Record 

Vol. Page &c.~ the 26th day 

of February, A. D. 1960, 

Witness my hand and official seal. 

Joseph A. Eradsnaw, 

Recorder. 

111111111111 U till fl ff II Jl H II flit IJif If II 1111111111 H II fill II 

11 Recorder of Deeds Office 11 

•• New Castle co. Del. 11 

" Mercy Justice. " 
II II II II II II II II II II 1111 II II II II II II II II II II 11 II II II II II II II II 

' 
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~~~C-74 PACE154 
CERriFICATE OF ~T 

OF 

CERTIFICATE Of INCORPORATION 

Of 

TENNESSEE OIL REFINING CORPORATION 

TENNESSEE OIL REFINING CORPORATION, a corporation organized and 

existing under and by virtue of the General Corporation Lav of the State 

of Delaware, DoES HEREBY CERTIFY: 

FIRST: That. the Board of ~!rectors of said corporation, at a 

meeting duly convened and held, adopted a Re~olution proposing and declar

ing advisable the following Amendment to the Certificate of Incorporation 

of said corporation: 

RESOLVED, that the Certificate or Incorporation of 
TENNESSEE OIL REFINING CORPORATION be amended by changing 
the Article thereof numbered "FlRSTft so that, as amended, 
said Article sbeJ.l. be and read BB follows: 

"FIRS!'. · The name of the corporation is 
~0 OIL COMPANY," 

SFr:OND: That the said .Amendment has been consented ·to and 

authorized by the holder of all the issued and outstanding stock~ en-

titled to vote, by & written ccnsent given in accordance with the pro-

visions of Section 2.28 of T1 tle 8 of The Del.aware Code of l96o1 and fil.ed 

vith the corporation on the 17th day of November, 1.96o. 

. . 

THIRD: That the a.t'oreaa.id Amendment vas duly a..dopted. in accord-

ance w1 th the applicable provisions of Sections 242 and 228 of Title 8 

of The Delaware Code of Ig6o. ·.: 
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IN WITNESS WHEREOF', said TENNESSEE OIL REFINING CORPORAriON has 

caused its corporate seal. to be hereunto affixed and ·tb1B Certificate to 

be signed by Charles s. T~lor,. Jr., its President, end· M. H. Covey, 

Secretary, this 17th day of November, 1960. 

TENNESSEE OIL REFINING CORPORATION 

By Charles s. Taylor, Jr. 
Pree1dent 

TENNESSEE OIL REFINING CORPORATION 
CORPORATE 

' 

' 

SEAL 
DELAWARE 

1960 By ________ ~M~·~H~·~C~o~v~e4y ________ _ 
Secretary 

THE STATE OF TEXAS ~ 

COUNTY OF KASRIS 
I sa: 

BE IT REMEMBERED that on this 17th day of November, A. D., I96o, 

personally came before me, a Notary Public in and for the County and State 

aforesaid, Charles S. Ta;ylor, Jr., President of TENNESSEE OIL REFINING 

CORPORATION, a corporation of the State of Delavare, the corporation 

described 1n and which executed the foregoing Certificate, known to me 

personally to be such, and he, the said Charles s. Taylor, Jr. as such 

President, d~ executed said Certificate before me and acknowledged the 

said Certificate to be his act and deed· and the act and deed of said cor-

poratlon; that the signatures of the said President and of the Secretary 

of said Corporation to said foregoing Certificate are in the handvri ting 

- 2 -
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of the said President and Secretary of said corporation respectively, and 

that the seal affixed to said Certificate 1s the common or corporate seal 

of said corporation. 

IN taTNESS WHEREOF, I have hereunto set my hand and seal of 

office the day and year aforesaid. 

Ruth Smoot 
Notary Public 

Ruth Smoot NOTARr PUBLIC 
COUNTY OF HARRIS, TEXAS Notary Public in and for Rarris County, Texas 

My Commission expires June 1, I96I 
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./, ~rnrgr 31. &th.ulz.Y~7c/~¥tk~te,Yq~, 
bn ~rrrby rrrtifg tkttkaltn.eand ~ ahueandCD'Jf/JteCI~tf 

cert1f'1cate of' Amendment of Certificate of' Incorporatbn of' the· 

"TENNESSEE OIL REPINING CORPORATION 11
1 as received and filed 1n this 

of'f'ice the tlllenty-eighth day of November, A.D. 1960, at 10 o'clock 

A.M. 

Jn· ~rstimnny -~rrrnf. J~~~""1/luvnd 
anticfPcia/Jea/al~~-tweoty-e1gbth ~ 

o/- Nnuemhu i.n ~160/Jle/ {)Wit f&w./ 
one~nine~and sixty. 
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COMPOSITE 

CERTIFICATE OF INCORPORATION 

OF 

TENNECO OIL COMPANY 

FIRST. The name of the corporation is 

TENNECO OIL. COMPANY 

SECOND. Ita principal office in the State of Delaware is located 

at No. 100 West Tenth Street, in the City of Wilmington, County of New Castle. 

The name and address of 1 ts resident agent is The Corporation Trust Company, 

No. 100 West Tenth Street, Wilmington 99, Delaware. 

THIRD. The nature of the· business, or objects or purposes to be 

transacted, promoted or carried on are: 

To carry on all phases of the oil, petroleum and natural gas busi-

ness, and to acquire, own, lease, hold, construct, maintain, operate and sell 

or otherwise dispose of oil or natural gas leases, lands, ri5hts 7 or other 

interests, oil or natural gas wells, pipe lines, refineries, compressor and 

pumping stations, storage facilities, and in general all other facilities 

incidental to, necessary for, or useful in carrying out production, gathering, 

transportation, refining, processing and sale and distribution of oil, gasoline, 

naphtha, kerosene, natural gas and/or other petroleum products at wholesale or 

retail. 

To establish and maintain an oil business with authority to contract 

for the lease and purchase of the right to prospect for, develop and use coal 

and other minerals, petroleum and gas; also the right to erect, build and own 

all necessary oil tanks, cars end pipes end other property necessary for the 

operation of such business. 
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To buy, exchange, constru.ct, contract for, lease and in any and 

all other va.ys acquire, take, hold and. own refineries for the treatment of 

petroleum and other mineral oils and gases; the tanks and other facilities 

for the storage thereofj and the manufacturing plants, works and appu.r-

tenances for the production, distribution and sale of petroleum, oil, gas 

and of any and a.ll refinements and by-products thereof; to .prospect for oil; 

to drill oil vella and to develop the same; to refine crude oil, to. improve, 

maintain, operate and develop, and to sell, mortgage, lease or otherwise 

dispose of the said properties, and to sell .or otherwise dispose of such 

petroleum, oil, and all refinements and qy-products thereof. 

To engfJ8e in the business of developing, purchasing, selling, 
) 

manu:f'acturing, C9JD.pounding 1 refining, distributing, importing, exporting, 

exploiting and usi~, and to develop, purchase,. sell, manufacture, compound, 

refine, distill, treat, prepare, analyze, synthet1ze1 produce and in ever.y 

way deal in and with, chemical.a of every kind, chemical materials, substances 

and products 1 :Lncl.udi:cg 'ld thout lillli tat ion plla.rmaceutica.le 1 biol.ogl.ca.ls 1 

viruses and serums of all kinds, acids, alkalis and salts, their compounds 

and derivatives, and also derivatives, materials, products, subst8llces and 

combinations produced or manui'actured therefrom, including solids, liquids 

and gases or all k1nils; to engage in the separation or reduction and treatment 

of solids, liquids and gases into their constituents; to develop, produce and 

utilize and deal in and vith chemical combinations of all kinds. 

To acquire by lease, purchase, contract, concession or otherwise, 

and to own, develop, explore, exploit, improve, operate, lease, enjoy, control, 

IllB.Dage or otherwise turn to account, mortgage, grant, sell, exchange, convey or 
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otherwise dispose of any and all real estate, lands, options, concessions, 

leases, grants, land patents, franchises, deposits, mines, mining rights, 

quarries, locations, claims, rights, privileges and easements, tenements, 

appurtenances and hereditaments, interests and properties of every descrip-

tion and nature whatsoever which this Col'lloration mey deem wise and pi'O);ler 

in connection with the conduct o£ a.ey business or businesses enumerated in 

this certificate of incorporation or in aqy other business in which this 

Corporation may lawfUlly engage. 

To carey on and conduct research vork upon any and all problems 

arising in connection with the development of its properties for the produc-

tion and transportation of oil, gas, sulphur and other minerals and the 

refining and extraction therefrom and. the reforming of a.ey- mineral or petro-

leum product or b'Y""product or derivative thereof or in connection with an;y 

of the other objects and purposes of the Corporation. 

To app!y for, obtain, purchase, lease, take licenses in respect 

or, or othennse ~cqu:1.re and hold, own, operate, enJoy, turn to account, 

grant licenses in respect of, manufacture, introduce, sell, assign, mortgage, 

pledge or otherwise dispose of: 

(1) a:ny and all i.nventiona, devices, formulae and all i.mprove-

menta and modifications thereof; 

(2) any and all letters patent of the United States .or of a.ey 

other nation or country and all rights connected therewith or a.pper-

taining thereto; 

(3) aey and all copyrights grailted by the United States or by 

any other nation or countzy; 
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(4) aQY and all trade marks, trade names, trade ~bola, ,good will 

and other indications of origin and ownership granted or recognized by 

the laws or decisions o~ the United States or of any other nation or 

country-. 

To manufac~e1 purchase or otherwise acquire, invest in, ovn, 

mol"';igage·, pledge, sell, assign and transfer or otherwise dispoSe of, trade, 

deal in and deal with goods, wares and merchandise and personal property of 

ever,r class and description. 

To acquire, and pay for in cash, stock or bonds of this Col'];loration 

or otherwise, the good Vill, rights, assets and property, and to undertake or 

assume the whole or any part of the obligations or liabilities of any person, 

~irm, association or corporation. 

To acquire, hold, use, sell, assign, lease, grant licenses in 

respect or, mortgage or otherwise dispose of letters patent of the Ynited 

States or any roreign country, patent rights, licenses and privileges, inven-

t1oos1 improvements and processes, copyrights, trademarks and trade names, 

relating to or usef'ul in connection with any busiDess of this CPrporation. 

To acquire by purchase, subscription or otherwise, and to receive, 

hold, own, guarantee, sell, assign, exchange, transfer, mortgage, pledge or 

othe~se dispose of or deal in and Vith any of the shares of the capital 

stoCk, or any voting trust certificates in respect of the shares of capital 

stoCk, scrip, warrants, rights,. bonds, debentures, notes, trust; receipts, and 

other securities, obligations, chases in action and evidences of indebtedness 

or interest issued or created by any corporations, joint stock cqmpanies, syo• 

dicates, associations, firms, trusts or persons, public or private, or by the. 
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government of the United States or America, or by any roreign government, 

or by aqy state, territory, province, municipality or other political sub-

division or by any governmental agency, and as owner thereof to possess and 

· exercise all the rights, powers and :priv~~eges of ownership, including the 

right to execute consents and vote thereon, and to do any and ~ acts and 

things necessary or advisable ·for the preservation, protection, improvement 

and enhancement in value thereof. 

TO issue its capital stoCk, bonds, debentures, or other obligations 

in p8\)'men1;;. for property purchased or acquired by it, or for money borrowed, 

or for any other lawful object in or about its business. 

To acquire and pay for in cash, stock or bonds of this Corporation, 

or otherwise, the goodwi~l, rights, assets and properties, and to u,ndertak.e 

or assume 1 in whole or in part, the obligations o:r any person, f'ixm, as so cia.-

tion or corporation. 

TO enter into,. make and perform contracts of every kind and descrip-

tion with ~ person, firm1 association, corporation, municipality, count.y, 

state, body politic or government or colony or dependency thereof. 

Tb borrow or raise moneys for ~ of the purposes of the Corporation 

and, from time to ti.Jp.e, without limit as to amount to draw, make, accept, 

endorse, execute. e.nd issue promissory notes, draf'ts, bills of exch.a.nge, var:rants, 

bonds, debentures and other negotiable or non-negotiable instruments and evi• 

dences of indebtedness, and to secure the payment of ~ theredf. arid of:·.the 

interest thereon by mortgage upon or pledge, conve,rance or assignment in trust 

of the whole or ani part of the property of the Corporation, whether at. the 

time owned or thereafter acquired, and to sell, pledge or otherwise dispose of 

such bonds or other obligations of the Corporation for 1 ts coi'];JOrate · pu:nJOS es. 
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To loan to any person, firm or corporation any of its f'unds, either 

with or without security. 

To purchase, hold, sell and transfer the shares of its own capital 

stoCk; provided it shall not use its funds or propert,y for the purchase of 

its own shares of capital stock when such use would cause any impainnent of 

its capital except as otherwise permitted by law, and provided further that 

shares of its ovn capital stock belonging to it shall not be- voted upon 

directly or indirectly. 

To have one or more offices, to carry on all or any of its ope_ra

tions and business and without restriCtion or llmit as to amount· to purchase 

or otherwise acqUire, hold, own, mortgage, sell, convey, or otherwise dispose 

of real and personal property of ever,y class and description in aQy of the 

States, Districts, Territories or Colonies of the United States, and in any 

and all foreign countries, subject to the laws of suCh State, District, 

Terri tory 1 Colony or Country. 

To conduct and carry on. 8J:JY of the objects and purposes here:Ln. 

enumerated through or b,y means of investment in subsidiaries or in the stock, 

securities, or other evidences of interest in corporations, associations, 

partnershiJ;>s, or trust estates engaged in carrying on or conducting any one 

or more or the businesses or enterprises which the Corporation is authorized 

to conduct and carry on hereunder. 

In general, to carr,y on any other business in connection with the 

. foregoing, and to have and exercise all the powers conferred by the laws of 

Delaware upon corporations fo:nned under the General Corporation law of the 

State of Delaware, and to do any or all of the things hereinbefore set forth 

to the same extent as natural persons might or could .do. 
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The objects and purposes specified in the foregoing clauses shall, 

except where otherwise expressed; be in nowise limited or restricted by 

reference to, or inference from, the terms of aQY other clause in this 

certificate of incorporation, but the objects and purposes specified in 

each of the foregoing clauses of this article shall be regarded as indepen-

_dent objects and purposes. 

FOURTH:. The total number of shares which the Corporation shall 

have authority to issue is tvo hundred (200) and the Par Value of each of 

said shares 1s F1 ve Dollars ( ~5 .00), amount:illg in the aggregate to One 

Thousand Dolla.rs ( $1,000.00) • 

FI.F'I!H. 'lhe m1n1mmn amount of capital vith which the Corporation 

Wi.ll ccmmence business is One Thousand. Dollars ( $11 000 ~00) • \ 

SIXTH. ~e names and pLaces of residence of the Incorporators are 

as f'ol.lows: 

NAMES RESIDENCHS 

R. F. Westover Wilmington, Delaware 

L. A. Schoonmaker Wilmington, Delaware 

A. B. Atvell Wilfuihgton, Delaware 

SEVENTH. The Corporation is to have perpetual existence. 

EIGHT~. The private property of the stockholders shall not be 

subJect to the payment of corporate debts to any extent whatever. 

NINTH. Ownership of shares of aqy class of the capital stock of 

the Corporation Shall not entitle the holders thereof to any pr~emtive right 

to subscr~be for or purchase or to. have offered to them ·ror subscription or 

purchase any additional shares of capital stock of a:cy class of the COrpora-

tlon or any securities convertible into any class of capital stock of the 
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Corporation, vhether now or herea.:fter authorized, however acquired, issued 

or sold by the Corporation, it being the purpose a.nd. intent hereof that the 

Board of Directors shall have fUll right, power and authority to offer for 

subscrlptioc. or sell or to make any disposal of a.IIY or all u.n:1.ssued shares 

of the capital stock of the Corporation or any ee~rities convertible into 

stock or acy or all shares of stock or coc.vertible seaurities issued and 

thereafter acqUired by the Corporation, for such consideration, _in money 

or property, as the Board of Directors in ita sole discretion shall deter-

mine. 

TENTH. All corporate powers shall be exercised by the Board of 

Directors except as otherwise provided by statute. 

The nUIDber of Directors of' the Corporation shall be fiXed f'rom 

time to time by the By-"Iaws and may be altered as the By-lavs nay provide. 

In fUrtherance and not in limitation of the powers conferred by 

statute, the Board of Directors is expressly authorized: 

(a) To make, amend, alter, change, add to or repeal the B':F'IJl.vs 

.of the Corporation. 

(b) To f'iX, detezl!UD.e and vary :from time to time the amount to 

be maintained as surplus and the amount or amounts to be set apart as 

working capital. 

(c) To authorize and cause to be executed mortgages and liens 

upon the real and personal property of' the Corporation. 

(d) To set apart out of a:ny of the funds of the Corporation avail-

able :for dividends a reserve or reserves for any proper purpose and to 

abolish any such reserve in the manner in which it vas created. 
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(e) By resolution passed by a majority of the whole Board, to . 

deei8nate one or more committees, each committee to coneiot of two or 

mere of the Di.rectore of the Corporation, which, to the extent provided 

in the Resolution or in the By-Laws of the Corporation, shall have and 

may exercise the powers of the ]oard of Directors in the management of 

the business and affairs of the Corporation and may authorize the seal 
' 

of the Corporation to be affixed to all papers which m~ require it. 

SUch committee or committees shall have such name or names as may be 

stated in the By-Laws of the Corporation or as mAy be determined from 

time to time by Resolution adopted by the Board of Directors. 

(f) When and as authorized by the affinnative vote of the holders 

of a majority of' the stock issued and outstanding having voting power 

given at a stockholders 1 meeting duly called for that purpose, or when 

authorized by the writ.ten consent of the holders of a majority of the 

voting stock issued and outstanding, to sell, lease or ex~e a11 of 

the property and assets of the Corporation, including its good will and 

its· corporate franchises, upon such tenns and conditions and for such 

consideration.~ which may be in whole or in part shares of stock in, 

acd/or other securities of, any other corporation or corporations, as 

its Board of Directors shall deen expedient and for the best interests 

of the Corporation. 

(g) Without the assent or vote of' the stockholders, to authorize 

and issue obligations of the corporation 1n such amounts and having 

such terms end provisions as the Board of Directors in its sole dis~ 

cretion shall detel1Iline and to authorize and cause to be executed 
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mortgages .a.nd liens, "WithoUt 11m1 t as to amount, upon the real and 

personal property of· the Corporation. 

(h) From time to time to detel'llline wh~ther and to what extent1 

at what time and place.~ and under what conditions ~d regulat.ions the 

acc~>Unts and books of the Corporation or any of them.~· shari be open to 

the inspection of a:rry stockholder and no st~ckholder shall have any right 

to inspect any account or book or document of the Corporation except as 

conferred by statute or the B;y-La.ws or as authorized by a Resolution -of 

the Stockholders or the Board of Directors. 

(l) Tb authorize the p~ent of compensation to·the Directors for 

services to the Corporation.~ including fees for special services to the 

Corporation and ror attendance at meetings of the Board of Directors and 

of ~ cammitte~s of the Board of Directors and to determine the amount 

of such compensation and fees. 

(j) At any time or from time to time .("without any action by" the 

stockholders of the.Corporation) to create and iss~, vhether or not in 

connection with the issue and sale of any shares of stock or other 

securi.ties o.f' the COrporation, rights or options entitliDS tbe holders 

tbereo:r to purchase from the Corporation any shares of 1 ts cap:l, tal stock 

of aqy class or classes or of ~ series of ~ class or classes, such 

rights or O:Ptions to be evidenced by or in such inst:rtlment or instruments 

as shall be approved by the Board o:f Di.rectors. The terms upon wh:Lch.1 

the time or times.~ which may be limited or unlimited in duration, at or 

within which, and the price or :prices at 'Which any such shares may be 

purchased from the COrporation upon the exercise of any such right or 
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option shall be such as shall be fiXed and stated in the Resolution 

or Resolutions adopted b;y the Board 9f Directors providing for tb.e 

creation and issue or such rights or options, and1 in ever,y case, 

set forth or incorporated by reference in the instrument or instru-

ments evidencing such rights or options. 

No contract or other transaction between the Corporation or any 

other corporation shall be affected or invalidated by the fact that one or 

more of the Directors of this Corporation are tnterested in, or is a Director 

or Directors or Officer or Officers of such other corporation, and no contract 

or other transaction between the Corporation and aQY other person or firm shall 

\ 
be af'fected or invalidated by the· fact that one or more of the Directors of this 

Corporation is a party to, or are parties to, or interested in, such contract 

or transaction; provided that in each such case the nature and extent of the 

interest. of such Director or Directors in such contract or other transaction 

and/or the fact that such Director or Directors is or are a Director or 

Directors or Officer or Officers of such other corporation is known to the 

Board of Directors or is disclosed at the meeting of the Board of Directors 

at vhicb such contract or other transaction is authorized. 

A Director shall be fUlly protected 1n re1Y1ng in good faith upon 

the books of account of the Corporation or statements prepared by any of its 

officials as to the vabre and amount of the assets, liabilities and/or net 

profits of the Corporation, or ~ other facts ·pertinent to ~he existence and 

amount of surplus or other funds from vhich dividends might properly be declared 

and paid. 
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'lbe Corporation mey in its B;y-La;ws confer powers upon its :Board 

of Directors in addition to the foregoing, a.nd. in addition to the p()l{ers 

and authorities expressly conferred upon it ~ statute. 

ELEVEN'TII. 'Whenever a compromise or arrangement is :proposed 

betveen this Corporation and 1 t.s credi,.tors or any class of them a:IJiJ../ or 

between this Corporation and its stockholders or any class of them, any 

co"Urt of equitable Jurisdiction within the State r::Jf Delaware mii\Y', in the 

application in a summary way of this Corporation or of any creditor or 

stoCkholder thereof, or on the application of any receiver or receivers 

appointed for this Corporation under the provisions of section 291 of 

Title 6 of the Delaware Code, or on the application of trustees in dis• 

solution or of any receiver or receivers appointed for this Corporation 

under the provi~ions of section 279 of Title B of the Delava.re Code, order 

a meeting of the creditors or class of creditors,· and/or of the stockholders 

or class of stockholders of this Corporation, as the case mBlf be1 to be 

summoned in such manner as the said court directs. If a majority in 

number representing three-fourths in value of the creditors or class of 

·creditors; B.IJ.d/ or of the stockholders or class of stockholders of this 

Corporat:ton1 as the case may be1 agree to aey comprom:l.se or arra.Dgemen"J;; 

B.Ii.d to aey reorganization of this Corporation as aonsequence of .. · such c,am-

promise or arrangement, the said compromise or arrangement and the said 

reorganization ahall1 if sanctioned b~ the court to which the aa:l..d·appli

cation has been made, be binding on all the creditors or class of creditors, 

and/or on all the stockholders or class of stockholders, of this Corporation, 

as the case !118\Y" be1 and also on this Corporation. 
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of Delaware, if the ~Law5 so pr~de. The books of the CorP~ration ~ be 

kept (subJect to any proVision contained in the statutes) outside the State of 

Delaware at such place or places as may be designated from time to time by the 

Board of Directors or in the By-Laws of' the Corporation. Elections of Directors 

need not be by ballot unless the By-Lava of the Corporation shall so provide. 

THIRTEENTH. The Corporation reserves the right to amend, alter, 

change or repeal any provision contained in this Certificate of Incorporation'-

in the manner nov or hereafter prescribed by statute, and all rights collferr$d 

upon stockholders herein are granted subJect to this reservation. 

WE, THE UNDERSIGNED, being.each of the Incorporators hereinbefore 

named, for the purpose of fanning a corporation pursuant to the General _: 

Corporation Law of· the State of Delaware, do make this Certificate, hereby 

declaring and certif,ying that the facts herein stated are true, and accordM 

ingl.y have hereunto set our hands and seals this 26th day of February, A. D. 

196o. 

- 13-

·R. ·F. Westover (sEAL) 

L • .A •. Sclioo.nmalter (SEAL) 

.A. D.·· Atwell..... (SEAL) 
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THE STATE OF DElAWARE) 
) 

COUNTY OF NEW CASTLE ) 
ss: 

BE IT REMEMBERED that on this 26th day of J.i'ebruary, A. D •. I96o, 

personally came before me, a Notary Public for the State of Delaware, R. F. 

Westover, L. A. Schoonmaker and A. D. Atwell, all of the parties to the fore-. 

· going Certificate of Incorporation, known to me personalJ.y to be sp.ch, and 

severalJ.y acknowledged the said Certificate to b.e the aci;; and deed or' the 

signers respectively and that the facts therein stated are t~ set forth. 

GIVEN under my hand and seal of office the day and year afores.aid. 

Howard K. Webb 
Notary Public 
Appointed June 27, 1958 
State of Delaware 
Term Two Years 

Howard K. Webb 

Notw;y- Public 
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.. ~!- ' 'Mcty . ~tk~¥0WJt.!liwd 
. _· i»teth-O~ntne:~edt:i/n,d; . . s i.xty-one. 

':_,.' 

. . '• 

. io'oitl!l 11_1 

., I 
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CERTIFICATE ·OF AMENIMENT 

OF 

CERTIFICATE OF INCORPORATION ,. 

OF 

TENNECO OIL COMPANY 

.. 

TENNECO OIL COMPANY, a cor:porat:l.on organized and existing 

un~r and by virtue of the General. Corporation Law of the State of 

;Delaware, OOES HEREBY CERTIFY: 

FIRST: That the B:>ard of Directors of said corporation, at 

a meeting duly convened and held, adopted a Resolution proposing and 

declaring advisable the following Amendment to the Certificate of 

Incorporation.of said corporation: 

RESOLVED, that the Certificate of Incorporation of 
this corporation be amended by changing the Article there
of: nu.mbered ''FOURTH" so that, as amended, said Article · 

. shall ·read as ·follows: 

"FOURTH. ~e total number of shares which 
the corp:>ration shall have authority to issue is 
One Million (1,000,000);. and the Par Value of each 
of said shares is Five Dollars ($5.00), am:>unting 
in the aggregate to Five Million D:>llars ( $5, 000, 000. 00 ) • " 

SEC(,)ND: That the said Amendnent has been consented to and· 

authorized by the holders of all the issued and outstanding stock, 

e!).titled to vote,· by. a written consent given in accordance with the 

:Provisions. of Section 228 of the General Corporation Law of Delaware, 

· a~d· filed with the corPoration on the 27th day of .April, 1961. 

THIRD:. That the aforesaid .AJ:rendment vas duly adopted in 

accordance with the.applicable provisions of Sections 242 and 228 of . 

. the General co·rporation Law of nelavare. 
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FOURm: 'l!b.at said .Amendment does not affect any ch~mge in the 

Issued shares.of said corporation. 

·IN WITNESS WHEREOF, said TENNECO on. COMPANY has caused its 

corporate seal to be hereunto affixed Bll.d this Certificate· to be signed 

by _____ c_e_c_i_l_C--:-. _J_o_h_ns_o_n _____ , its Vice President, and 

____ L_._R_. __ Sp:..e_n_c_e _______ , its Assistant Secretary, this the 

27th day of April, 1961. 

TENEECO OIL COMPANY 

BY Cecil C. Johnson 
Vice President 

TENNECO 0 IL COMPANY 
. DELAWARE 
CORPORATE 

i960. 
BY----~~L~·~R~·~B~pe~n~c~e~------

Assistant Secretary 
SE.AL 

THE ~TATE OF TEXAS 
ss: 

COUNTr OF HARRIS 

BE· IT RE;MEMBERED that on .this 27th day of April, A. D.J 1961, 

personally came before me, a Notary Public in and .for the County and 

State aforesaid, ____ ..,:Ce::;:.::C:.:i::~~C:...· _;v::.:o::hn=s:.:o=n ____ , V:lce Pres:ldent of 

TENNECO. OIL COMPANY, a corporation of the State of ~lavare, the cor-

:poration described in and vhich executed the foregoing Certific~te~ · 

known to me :personall.y to be such, and he, the sa:ld _ _...Ce=.;c;.:i=l.=-=C;.;;·----

Johnson as such Vice President, dUly executed said Certifi· 

·cate before me and acknowledged the said Certificate to be his act and 

deed and the act and deed of said corporation; that the signatures of 

the said Vice President and of the Assistant Secretary of said 

-2-. 
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Corporation to said foregoing Certificate are in the handwriting of 

the said Vice President and Assistant Bec~etary of said Corporation 

respectivelr, and that the seal affixed.to said Certificate is the · 

·co~on or corporate seal of said Corporation. 

I~ WITNESS WHEREOF, I have hereunto set my hand and seal 

Of Of~ice the day and year aforesaid. 

NOTARY PUBLIC 
COUNTY OF. HARRIS 1 TEXAS 

MY Commission expires: 
J''UXl~ 1:, 1961 

Elois B. Weatherall 
Notary Public in and for 
Harris County, Texas 

Elois B. Weatherall 
Notary Public i.n and for 
Harris County, Texas 
My Commission Expires 
June 1, 1961 

-3-
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICAT~ OF INCORPORATION 

OF 

TENNECO OIL COMPANY 

TENNECO OIL COMPANY; a corporation organized and existing 

under and by virtue o:f the General Corporation L9.w of the State of 

Delaware, DOES HEREBY CERTIFY: 

FIRST, That the Board of Directors of. said corporation, at 

a meeting duly convened and held, adopted a Resolution proposing and 

declaring advisa~le the following Amendment to the Certificate· of 

IncorpOration of said corporation: 

RESOLVED} t~t the Cert~ficate of Incor~oration of 
this corp"oration be amended by changing the Article· there
of numbered "FOURTH" so that, as amended, said Article 
$all read as follows: 

"FOURTH· The total number of shares -which 
the corporation shall have authority to issue is 
Fifty Thousand (50,000)j and the Par Value o:f eaCh 
of said shares is One Hundred Dollars ($100), 
amounting in the aggregate to Five Million Dollars 
($5,000,000) ." 

SECOND: ~at the said Amendment has been consented to and 

authorized by the holders of all the issued and outstanding stock, 

entitled to·vote, by a written consent giveri in accordance with the 

provisions of Section 228 of the General Corporation Lav of Dela~re, 

and :filed with the corporation·on the 13th day of October; I961. 

THIRD: That the aforesaid·Amendment was duly adopted 1D 

accordance with the applicable provisions o:f Sections 242 and 228 of 

the General Corporation Law of Delaware. 
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FOURl'H: The capital of said corporation will not be reduced 

under or by reason of the Amendment. 

IN WITNESS .WHEREOF, said TENNECO OIL COMPANY has caused its 

corporate seal to be hereunto affixed and this Certificate. to be signed 

by Cecil c. Johnson, its Vice President, and L. R. Spence, its Assistant 

Secretary, this the 13th day of October, I96I. 

TENNECO OIL COMPANY 
1960 

CORPORATE 
SEAL 

DELAWARE 

m STATE OF TEXAS ~ 
~ ss: 

COUNTY OF HARRIS ~ 

TENNECO OIL COMPANY 

ay ________ ~ce~ci~l~c~.~~~o~hn~so~n~--------
Vice President 

B,y L: R. Spence 
Assistant Secretary 

BE IT REMEMBERED that on this 13th d.e.y of October, A. D. I96I1 

personally came before me, a Notary Public in and for the county and 

State aforesaid, Cecil c. Johnson, Vice President of TENNECO OIL COMPANY, 

a corporation or the .State of Delaware,. the· corporation desc~bed in 

and whiCh executed the· foregoing certir1cate, known to me personally 

to be such, and he, the said Cecil c. Johnson as such Vice President, 

duly executed said Certificate before me and acknowledged the said 

Certificate to be his act and deed.and the act and deed.of said corpor-

atio~; that the signatures of the said Vice President and of the 

Assistant Secretary of said corporation to said foregoing Certificate 

are in the handwriting of the said Vice President and Assistant Secre-
/--·. 

tary of said corporation respectively, and that the seal affixed to 

- 2 -
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said Certificate is the comma~ or corporate seal of said corporation. 

IN WITNESS WHEREOF 1 I have hereunto set my hand and seal of 

office tbe ~ and year aforesaid. 

·NOTARY PUBLIC 
COUN'l'Y OF HARRIS I 1J.'EXAS 

MY Commission expires: 
June 1 1 1963 

Shirley B. t.{etz 
Notary Public in and for 

Harris County, ~as 

~;l,r;ley.B. Metz 
Notary Public iii a.nd for Harris County, Texas 

MY Commission Expires June ·1, I963 

- 3 -
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.::-.- ·1 :certj.,f:Lc-ate··o-r Amenarr;~nt/·~i .the ~TENNEOO o:ti. COMPANJ11, as re~eived 'arid filed 
. ...... /___. .. ,_._.... .. :-·. ·,·' . . .. . .. . 

.. 'L . 1~ 'this o_ffic~ the :n:in~te~nth. ~B.y·· of Octo~er, .. Ln. 19~1, at 19 o'-clnck A.M • 
. . ·, ... : ... 

' .. ·; .~ : 
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· .. ··.' .. :, -.. _.. 

·;, 

.lltt wesfilnl1uy 'Dilferenf. ':~~h~~iet'1n11~ 
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'· ~iJ('· .. ::,;·· 
· ~1Elt:e!7a (fj,_ Ett~P:i, 9'e.xrsUz?!(¥ o/ .$1a.k ef tke .9fa~ 0/ ~~~, · .... · 

l!Jl q11~.bg r~rfif!J that the Certificate of Ownership of the nTENNECO OIL 

II. COMPANY", merging the "WILCOX OIL COMPANY", pu~suant to Section 253 of 

~~he General Corporation-Law of the State of Delaware, was received and 
···. 

filed in this office the ninth day of September, A.D. 1955 1 at 10 

o'clock A.M.; 

· · · And I do hereoy further certify that upon the filing of the 

'=" .. ;,; .. aforesaid Cert"ificate of -Ownership the corporate ·existence of the "WlLCOX 
.·. l" 
r:• :'". ; . · OIL COMPAHY", terminated. 

and official seal at Dover this t~th day of 

September in the year of our Lord one thousand 

nine hundred and sixty-five. 
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·- CONFORMED VU..I:"l 

CERTlFICATE OF 

C1.VNERSHIP AND MERGER 

MERGING WILCOX OIL COMPANY 

INTO TENNECO OIL COMPANY 

-oao-· 

TENNECO OIL COMPANY, a corporation organized and existing 

under and by virtue of the General Corporation laws of ·the State of 

Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the ovner of all the issued and out-

standing stock or WHcox 011 Company, a Delaware corporation. 

SECOND: That, in accordance with the provisions of Title 

8~ Section 253 o£ 'lhe Delaware Code 1 the Board o£ Dire~tors o£ 

Tenneco Oil Co.cpany, at a meeting duly convened and held on September 

1, 1965, adopted the following resolutions to merge Wilcox Oil 

Company into Tenneco Oil D:>mpany: 

"wHEREAS, Tenneoo Oil Company o\ffis all the 
issued and outstanding stock of Wilcox Oil Company, 
a Delaware corporation; and 

WHEREAS, it is deemed desirable to merge 
Wl~COX 011 Company lnto Tenneco 01~ company; 

NOW1 THEREFORE, BE IT 

RESOLVED1 that Tenneco Oil Company merge 
into itself, and it does hereby merge into itself1 
Wilcox 011 Company and assumes all of the liab1.l1.
ties and obligations of said Wilcox Oil Company; 
and further 
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THE STATE OF TEXAS 0. 

COUNTY OF HARRIS 0 
ss:· 

BE IT REMEMBERED that on this 7th day of September, I965, · 

personally came before me, a Notary Public in and for the County and 

State aforesaid, W. E. SCOTT, President of TENNECO OIL COMPP~, a 

corporation of the State of Delaware, the corporation described in 

and which executed the foresoing certificate, knovn to me personally 

to be such, and he 1 the said ~· E. SCOTT, as such P~esident, duly 

executed said Certificate before me and acknowledged the said Certifj-

cate to be his act and deed and the act and deed of said corporation; 

that the signatures of the said President and of the Secretary of 

said corporation -t~'--said foregoing Certificate are in the ~dwriting 

of the said President and Secretary o~ said corporation respectively, 

.and that the seal affixed to said Certificate is the cornmon or 

corporate seal of said corporation. 

IN \-fiTNESS 'WHEREOF 1 I have herelUlto set my hand· and seal pf' 

office the day and year aforesaid. 

Elizabeth M. Forsythe 
NOTARY PUBLIC 

SEAL 
Elizabeth M. Forsythe, Notary Public in 

and for Harris County, 'lexas 
County of Harris, Texas 

My Commission Expires June 1, 1967. 

-3-
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RESOLVED1 that the President, or a Nice 
Pres1dent1 and the Secret<;.ry, or 'i'reasurer 1 or an 
Assistant Secretary, or an Assistant Treasurer 1 

of this Company, be, and they hereby are 1 autho
rized and directed to ~Bke arn execute 1 under the 
corporate seal of this Co~~any 1 a Certificate of 
Ovnership and Merger and to file and record the 
same in the State of Delaware pursuant to Title 8, 
Section 253 of The Delaware Codej and further 

RESOLVED, that tbe officers of this Company 
be, and they hereby are 1 authorized to do all acts 
and things which may be necessary or proper to 
effect said merger and to transfer title of the 
properties of Wilcox Oil Company to Tenneco 011 
Company. 11 

IN WI~ESS ~Ti.EREO?, said TENNECO OIL ~~ANY has caused its 

corporate seal to be hereunto affixed and this Certificate to be 

signed by W. E. SCOTT1 its President1 and L. R. SPENCE, its Secretary, 

this 7th day of September, 1965. 

T:E;NNECO OIL COMPANY 
CORPORATE 

SEAL 

DELAWARE 
1900 

TEI\TNECO OIL CQ\iPANY 

'W. E. Scott 
President 

L. R. 5pence 
Secretary 

-?.-
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. :~·-··-· ..... · . . .. . 
.. ; .:· ·. CRRTIFICATll 01" OWNERSHIP ANn :KEJ:.Gll -· 

..... '· MERGING 

,_ ATLANtiC COAST TERMINALS 1 INC, 

nNNECO. OIL CXJMPANY 
•.· 

·:· .. :. __ ,·.:: ... 
. . . · : . . 

.•· .. ·· .. 
,\·· : . 

TENNECO OIL COMPAMY, a corporation .organized and exlsd.ng under 
. ' ~ 

; •l 
the 1858 of Delaware, 

DOES HERDT CERl'IFY : 

"1.; 
· ... ·.' 

DelB.Ware, 
> 

. ' 
. ··· 

t.'. 

SECOND: That this corporat~.OifDif"""ill of-the O'ltstmcH.',lg shares. 
_. ..... - . 

of the stock of Atlantic Goast te-~all!l, Ilic, 1 a· coqloration incoyt~orated· ··'." 

. ..... 
. ·· ·;, .· 

·' ·•· 

on· the 22nd day of Jantiaxy, 1946. pursuant to the Gen~al· Corporation Law 

.... _: .. ~f=_the State of Marylaud, 

-~. . 

:· ·~. •• _,.f .... 

: .... 

· .. 

niiRD: That this corporation. by the following resolutions· of 

its Board of Directors~· duly ·adopted at a meeting held 1n1 the 17th day of 

January. 1967, determined to aud did merge into itself sJlid A~lantic Coa.St. 

··Terminals, Inc,: 

RESOLVED, that Tenneco Oil Company merge, and it hereby does merge 

into itself said Atlantic Coast .Terad.nals 0 Inc •• and as .. umes all of its 

obligations; a!ld 

. FURTRRR .RESOLVED;. that the mcrser ohall he ·effec_tive upon fillng 

with the Secretary' of State of· Delaware. and up~n recording a ~ertified COpy 

in the "Office ·of the· Recorder of Deeds of New Castle County; ·mid · .; 

· ,. · FURTHBR ·RESOLVED, that 'the proper officers· of ·this corporation _l>e · 

anc! th.iy hereby are di;reeted to m.ake· 6.D.d execute. under the corporate aeal . 

of· this corporation,·~ _a Certifieat~. of ~ership and l!lergllr· set tinS forth a·.· 

copy cif''the resol~tiona· to merge eiu.d Atlantie Coas~ Te'l'IUDals, I=. _and· 

assume .its .liabilities md obligations • and the date of ·.idoption .thereof •. · 

.. ... 

· ... ·· 

··:: 

.. ··:. 

· .. :· ... 
· ... :' · . 
. \. 

~ .. 

~ 
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·:··· 

·' 
: .. 

·:··. . . 

··~. 

·,' 

... , ...... 

~ . .. . . . 

and to ca~e the s&JII! to be filed, in the manner provided by law,·· and to 
. . 

· do all acts and things whatsoever, whether within or without the State of 
-. 

Delaware,: which may .be.in anywise necessary or proper to effect said merger.;/_·.:.·:··.:··:.· 
":-•· ~~ ... ~> .. 

···.-::····· FOURTH: That this. corporation survives the merger and ID&y be- · 

serv.ed. witb process 1n the State of Delaware in any proceeding for ·e~orce-:-· 

ment of any obligation of AtlSDtic Coast Te~nals, Inc. as Well ·as: for. 

en:forcement of any obligation of the surviving· corporation arising-' frC?JII the 

merger, im:luc11ng lillY suit o~ other proceeding t:o. enforce t11;e right of any 

: ·:: .. ·=· .: 

.-·· ..... · 
?J' .··. ~· ... · . .'; 

• ·.· ._ ... ;:·I :.-:."f. 
·' 

· .stockholder as determined in appraisal. proceedings pursuant to tb.e ·provisio:ils ·.;· .' ·: .... ·. 

of s~ct1on 262 of TitlA! 8 of the ~laware Code of 1953, ·and it does he.reby 
''':.·:.:· .. · 

:. ,: : ~ . 
':' :J~~:·~·(>'.~: .~ 

irrevocably appoint the Sei:reta9' of State of Delaware as its. agen~ t~ accep\ ..... 

service of process 1n ·any such suit or other··procaed1ng. The address t(!· .. 

which a copy of sucb process sh.all be mailed by the Secretaey of State· of 

Delaware :La c/o The Corporation Trust Compatty, lDO West Tenth· Street,·· · ·::.··· ,:.'3 
"·. \'' ... \• .. 

Wilmington, Delaware .19801, until the surviving corporation :shall' :'~aVe. her~ .. · . :· ..... , ... 

after desigllSted. ·in writing to the said Secretary ·of State a different.·. 

adc!ress for such purpose. Service of such process may be made ~y. perspnally 

..:· . 
. . ~ ·. : .. 

delivering to and leav:l,ng w1U1 the. Secretary of 

c:Opies of such p'rocees, one of which copies the 

State of Delaware 'duplicate . r .. . ·~:. 

secretary o~ Sta~J;·~f Delaware. -. 
••• ! ~ : . 

shall fortbwi.th send. by registered !Diiil ·to .. Tenneeo·o:n Company at ;~e 'above 

address. 
: ( . :' 
1 ; .. · 

:i. 

IN WI'INESS .WB~OI!', eai.~ TBUllBco o·u Compauy ·has .cause1 fts· ·:: . ·'· :'~·,: >··' ... , 

. corporate seal. to be affixed aud th1S cert1J_,tcate to-b-e .aigrie.d bf ;-.: •.. K. ·Mea.. on·,:: .. ' .. ·.,- ·~ . 
. :. .. ~ . . i.' . . • . . . 

: .... --· \,, . ,,:..·· ..... ·· 
itl! Vice Prea:Ldent, ·and·L.·_Jl. Sp~ce, 1-cs secre~ry, this .17th oay·!o£· Jan..,ary, . 

... : ... 
·A.D., 1967 • 

=.·. 
:." 

; .··. 
•,'·,1,,.',' •', '',' 

. ·.:::· ... 

'I'ENlaCO on. Com>ANt 

•.; .. ·· 

·,:. 

·, ·~··. 
Y~· lly_t;:1~~. ~ .• .:.·-=s'-pJ.en04c~:..'~."'9.~c=~::.:e::t.a::.:ry;.,;;.,.~· . ...,.., -=''--

·. ;. 
: )·: .~· .. 

. ·.'· ' .. ·. · .. ~··. 
. .... : -·~: .. 
. ·:· 

•.' J: 
~ .·· .. 

-2-
....... 

···.,.:·.· 
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.=:-:· 

::· · ..... 

·' .. · .... 

... , ... 
·.: .. .. . . . 

\' .. . 

{ ... 

·.: 

STATE OF TEXAS ) 
·· ) as: 

. COUNTY OF HARR.IS -t 

personally came before·~· Beverly"Turner a·Rotary_Publie 111 and ':for the· 

County si.d State aforesaid, C. B. Meason, _Vice President of Tenneeo 0:1.1 

C~auy; a corporation of the State of Delaware, the corporation describe~ 

in aDd which. ezecuted the· foregoing certificate. known to ue personally to 

; . ',. 
. .• 

.. ,. 

. . : ~ '.. . . . . 
.. . ··.: 

·'·: ·.:· 

.. · .. ·., 

.· 
··be e>Kb, and he, the eaid.·G. B. Hea5on; aa such Vice Ptesiclent, duly.·executed_ ·. ·_-: · .. ·· . .:. .. · 

.. 1 

... ·,. 

. . .. . . ~ ......... ... 

... ..~ ... . · 

-~ .. 
~ .=·· 

. . 

said ~ertificate ~efc;;.e me and ackDOiiledged the said. certificate. to ·be his · :: :·: ., . 

act and deed and the act aud deed ·of said c:orporation; that· the signatures 

of said Vice President and of tile Secretary of said eorpor~~ion to said 

foregoing certificate are in the tumdwriting of the said Vice President and 

Secretary of said tol'poration respeAt.vely; and that thE! seal affized [0. 

said certificate is the ~mmon ~r corporate seal of said COI"pOTation •. 

.. :.·\": 
·,. 

~ ', .. · .... 

.·: 

IN WITNESS 'iolRlmEOI',.I have·hereunto·set my ·band and seal9f office. 
..· ... :·· ·· ... 

the day and ye.n: aforesidd. · · 

. ., : 

-. 

. · :,. 
,; 

··.~ . 
... ~. 

, 
-~;.,· . 

··;· ... 

.- . 

J• 

~~)'~~:··· ····.:; 
. BEVfaLY MNEI\ . . :.·· ,: 

N".i"v P.bric in.;;.. lor lfanb tounr.,, Teow ·, · :.:.· .. /.·.-

M~ ~I>JIIIIwtOn lopiros ~ 1, t9.,4if.. · 

; ,. 

-·:. ·.·.· 
• ... ·· . .. :·· . 

.. ·:·. :"· . 

.. ·::.' . .. 

i •., .. 

. :-:-: .. 
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i{i'iifi'·· 
~m~:,. 
;:;-::·' ·. f.. ilialfa Q!. ilukrs, -~~~ oj'!/tat6·t/fk!l'tali3o/~,· -~·~/:' 
kit-~ i:... bo ~rrrbg rrrltfg~ttk~andfw~tia~-tMUI~o/fo/faf·~~-
< / ~-- ·:certificate of OWnership of the ~TENNECO OIL COMPANY" 1 a corporation .... <···.· 

~{·r~anized and existing un~er the: laws ~f the· Stat~ .of Del.a.ware 1 mer~ing.·:_ 
'i/.:j: ~th·e "ATLANTIC COAST TERMINALS, INC.·", a corporation org·anized and '· 
.:1'-·; ... ~;_ :· . :r.F\· .. : .. e_xis~ing under the la'1;7.~ t;>f the State of Maryland, -pursuant to Section·/·, 

·{:::-:··r:;_2S3 ·of'the General: Corporation· Law of the State of De.l.aw.are·; ·as t'eceived 

r:~J;S:.,.;.:::.i:.:~i· .· ··fi~ th: ::-r~t~ ··:;?;:Jt·J~T:.t:" ·:·Ii::;:r·~~ 

·.··· .. 

·~ ,• '· ~. o I 

. '· 

· ... 

,,. ;· 

·_.·3Jn Weafunu~ !iqrrrof,· J.~~oMW"';?~·-5:> 
~<~Jft«a./~a(~a~{:::.:/:: tw~ptieth · r/w;/·.·::~::_:· .. 
· ... . '!(- . . .·Janu~ry· . : ·.. . t"rnfk-~!(CH.l/ll !/Jwd_::.:~··,.·. 

• '~I ~ -~ ~ 
~ ... ·. 

., 
. -,: .. 

. . ... ~. ··~ ~ ., : .. 
. ·.· .. 

··=·.· ·.'.:t·-· .... . · • ~ I .; •" 

.. ;: . -~ ·_·. :· 
'• ';' • ':'=' ."; .. :' , I I - ~' • .' • '• ~ ;. • ' • • ' :: ·, ," '' ' o • : ·, 
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. CERTI;FICATE OF ot-lNERSHlP AND· HERGER 

MERGING 

n:RN-BC>Ql1ILL.A.S COHPANY 

INTO 
• 

. TENNECO OIL·CO~~ANY 

'l'.ENNECO OIL CONPANY ,_·a corporation o_rganized and exis ti~g ·under 

the lavs of Dela~i.are, DOES. HEREBY CERTIFY: : 

· ~IRST: · Tha~ this .Cot·poration t~as :!.ncoiporated .. on ~e 26th .day. 

of "February, 19_60, · pursuant to the General' Corpc:i_ration LaH of "the. State 

of Delat.ra·re, · 

SECOND: Tha·t _this Corporation m·ms all of. the outs tanding. shares · 

of the stock of Kern-136quqlas C?mpany, a c_orporatio~· incorporated on · 

t.he 17th day· of September·, 1928, pursuant to the "General Corporation La'-! 

of the State o"f California • 

THIRD: ~at this. Corporation, by the follo11_ing resolutions of· 

,its ~o~rd of Directors·, duly adopte~ by ~h·e uii.~nf~ous writt"en·consent · 

of its. members ~n·. the 28th day ~f A~gust, 1969·,. determined to and did 

m~rge. into i~self ·said Kern-Boquillas .. cc;mpany:. 

RESOLVED, that Tenneco Oil Company merge, .. and it h~reby 

· .does merge into :itsei~ ·~ern-Boqu_illas Company,. a Cal;lfo~ia . 

corporation, and assumes.all of its itabilities and obliga-

tioru;; · and 

YURTHER RtsoLVED~ that the merg.er shall be effective 

upon filing a Cert:J.fica te of ().m~rship and Herger ~.-ith . the 
.. 

Secret:acy of Stci te of Dela~~~re; and 
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. FUR'IHER RESOLVED, that the prope.r officers of this Corporation 

be, and they hereby ar:e, directed to make ~nd ~xecute un4er · 

the. corporate seal of .. thiS corporation, a Certif;lcate .of Owner .... 

. ship and:·Nerger setting forth a c~py of the re~olutions ... : to. 
• • • • • • • • • • • • 0 • • • 

merg~ ·flaid Rern-Boquillas ·Co111pany ·and. ~suDJe. its. ·l;l.abili~ie~ .and· 

obligations, ~nd the d~te of ad~'ption thereof a11od to ~au'~~ the · 

·same tQ ·be. filed in the. manner provided by la~~. a~d fo do all .·. 

a·cts and things whatsoever w:hether·~n.thln cir ~-rithout.:the Stat~ 

of' Dela~o1are l·!hich may be in anyldse necessary o~ P.~?per ·to .effect 

said ..:nerger. 
. . . . 

IN .. WITNESS ·\·:HEREOF, said Tenneco Oil Co!lp:any_ has. caused its C()rporate 

.. ,. ·. 

seal .. to be. affix·ed' apd ·this ·ce-~tifi_c.ate. t~ be signed. by E. L. ·C~pps,:. its 

·vice President,' a~d attested by L. ~··spence, its ·-Secretary, ·this· 28~h 

day of August, 1969. · 
:. 'I i · ·. ~·-~·'" ~ .. , ., ·. " ... ·\'····(}· ~ .... '-..; 

v ···~t- .... ! 4 ;·. ~ •, 

~ijJ}};;:i:~l~ ... ,,,-"' ' ~ ..... . 
: . .,···~l~\'1~: ....... ~. . 

:. \'tlrt~T' ~- . 
-~. 

:Secret . 
. . . 

..:2-
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t STATE OF TEXAS ) 
) .ss·: 

COUNTY OF RARRIS ) . 
. · 

0 0 ° 

,E IT. REHEHBERED on this 28th day of August:,. l969, per:$onally 

came .. before me,. ·a ~~tary ·Pub·U.c 'in and for .the County and· State · 

af~~esaid, E. L •. Capps, Vic;:e ·PFesi!ient·of Te~nec~ Oil Company, a 

corpora.tiott t;~f the State of Delaware, and he duly executed s~d· · .· . ,, . . . . : 

. Certificate before me 'and ackncx~ledged said Certificate 'to be his 

act and deed arid the 8!:t and deed of said CorporatiOt,l, and the 

.. 

fact·s stat~d ·there~n are .. true; and ·~at th~ ·seal affixed·~~ sa.id. Certifi

. cite ·and attested, by .the Secretary of. said Corporation .. is the c.ommon 

or c.orpora te. seal of said Corp.orati.on •. 

. .-IN t-!):TNESS \.ffiEREOE~, I have hereunto set .lilY. ~and e1n!I ·seal of of.fice 

the ·day and. y'ear aforesaid • 

.... 
:::· 

·My Commission·Expires 
Jun~ 1, 1971. · 

--3-
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:f. E.u~wnr 11htnifng; Yem-~~ of !!tau cf tk ~te o/.!!tekaua~. 
· · · . :Do ~2rrby rrrt~f~tluztt4-~~~·7u{pY.epw~l&·ac1lt«3a;t~ctW*ect{X)fiJio/ . 

. · · Certificate of Ownership or·· the "TENNECO OIL ·-COHP~Y"., ~ corporation 

org~nized ... and. e.xi~ting·· und.el' the l~ws of. the .State or·.Delawar·e, .merging 

the "KE~-BOQ.UILLAs· COilPANY11 
1 . a cqrporati?n .. ~rgani.z·ed and existi~g· tinder 

< 

.the ~aw_s, of the State. of ·california·, purs·ua~t ~o. Section i53 of .the : 

· Gene.ra 1 Corpora ti.on ·Law of the State of Dei~ware 1 as recei veci _and filed 

in .this office the, s eoo'nd dayof September' A.D~ -i969 ~:·at 10 0 I clock A.IL 
• • • • 0 •• • 

3Jn·· ~F£timntty. D!Jrrrnf. · f ~elt~r.eu~~t()' jet~J-iifhrvnd 
a/n r~Ao/ftc~al&ea!at qj0.'(;etY- tfu4 · second . . . da;; · 

,.: "'"'-"-.1'! ...... ,.., .. ,..... : . ~-
t· . ·'-'f-1 " . . ~ 

. -~. ~ 
~- ~ 
~ ~-
~ ~ 
~ . )o 

'

'i ;> ...... 
. ~ 

. L' . ~ . . . . ~ 

. c. -l 
. :"'.- . , .. ~~ 

. . ........ _,...., 
. ... ...... .li {f~ -

FOAW 121 

.of- · . .· September mt/~ pa'J'oj'Ol~-~ !fl:n,d 
~f _ 'J .. /. _ J _ _, nd.·· · ai;ty-n'ine. 

O'lt.e r.,fwc(,.da·na nf/J1JUUf/1UUY.ea a . · . 
.. •, 

E~CQ lOR RECO?JJ.~s~~.J. ~ ~-!ll9 . .u.Q J.. till~~ .~r. R~_<:ot.~-·,~_r: · 
TGP0004184 

TGP0004184 
EPR0001237 



.•' 
fl

.;/..({-() [,1 
. . ... r J . 

vL4>~~j(· 

~~~. . 
r-·G:·····. --~ ..a.:!:,.. -_,.·~- .. ~ 

~S:··· . ..,..."1f't.~"' . . ...... ~.,.. . 
. "~ .. yJ 
. ~l - ... 

·.1:.· 
. . 
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·. :. - • "'' \r •) r.:-:or ..... ~ ... ""' l v~ .. -~. , .. ,_ . . u ..... 
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. .., . ~-

j 
F·. I I , · 2.1 ·-~--:. . 

;,,ATE bi o~~-":,::,q.( . · ·ss · =· . · : =- _i.;. L~( 
.N CAS_TtE" COUNTY, . . . . . . . . : SEP 2 1~-::2 . I ;; /-J-/;7 

·. . .. · ··. · · .. ·Record~d i~ ·r~ecord·u~~ OHi~a al · -. I ·. / 

WI I ' INCORPORAT"'O"l P.a~vd N ··""•··~-~to] ....... ~ /O / 1 mm~ en, 1n . , .-. ·--~· ........... .-.~ .... ,; ...... , ... - ... ·~·-=·.-. . . '-··-·- . . . '/ 
Page .. ~ .. :f:._¥.:1. ........ &:., :ne ..... ~-~.:::~~ ..... d3y' ~fl. .. S.,-:;-;.?.;;.~~~ ·;;;, __ ~ 
A. .D .o~ 9· · . . . · .tEc~-':o~.'ir _, ... · . .., .,.rr ... ·t-·-··-··· · · · · ~,..,)_.:;z 

· · · Witr.ess my hand and offic;a( seal. 

.---:-:-·. 

~.::!2-

.. · 
":.:-.· .. 

-;·· •.· 
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.State 
of 

DELAWARE 
~~ 

Office of SECRETARY OF- STATE 

f .Robert H. R~e~, .YecJ(~Iai1f o/ .9/rde o( t/,e .9iate ·of Q1e!awa1re, 

r.{c /,el'et:;; c_e-J!ttJJJ //,at· .fhr. ff~OlJ(~ and fl'~'e;!0'-9z;; f~ f:f. (;'lte- lput C07-r-txl coftl! o/. 
Certificat:e of ~mership of the 11TEN~ECO OIL COMPANY 11

, merging 11TENNESSEE GAS . . 

SU'PPLY COMPANY 11
,: pursuant to Section 253 of the General Corporation La\~ of the 

Stat·e of Delauare. as ·received and filed in this office the ~enty-fifth qay 

of November, A.D·. 1974, at 10 o'clock A.M • 

In Testimony Whereof, J ka·z:e Yte·reunw jet 'Jnif !Ulnd 

and #era/ !Jcaf al ~o-zre·l' t/u~ b.Jeni-y:-fi fth daJI' 
. I . 

rj-' ___ N_ov_e_mb_e....;r;_ ____ in t/,r yral' cj" {!(()'. ~J'd 

~/ ,f seventy•four~ one 01cuJa·nd '1UJiC /utJuln•d aud. ________ _ 

Secretary o/ Stcte 

Gro.ver A. Biddle Assistant Secretary of Stare 

FORM 121 UC'~_[O~ RECORD Noi .. R25-· W.i4. IfQ l bU.GAN, l. Ka®wi! 
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VCL '( 1lt fA~t :353. .MASTER.C~ 

CERTIFICATE OF OlmERSHIP AND MERGER 

MERGING 

TENNESSEE GAS SUPPLY COMPANY 

INTO 

TENNECO OlL COMPANY 

* * * * * * * * 

TENNECO O.IL COMPANY· (the "Company 11
), a corporation organized and existing 

·under· th~ 1 aws of Del aware, 

DOES HEREBY CERTIFY: 

FIRST: That the Company was incorporated on the 26th day of February. 
1960, p~rsuant to the General Corporation Law of Delaware~ 

. SECOND: That the Company owns all of the outstanding: shares .of 
· capital stock of TENNESSEE GAS SUPPLY COMPANY, a corporation incorporated 

on the 22nd·day of July, 1960, pursuant to the provisions of the laws of 
the State of Delaware. 

THIRD; That the Company, by the follow1ng resolut1ons. duly adopted 
by its Board of Directors on the 18th day of November. 1974.· determined to 
and did merg~ into itself said Tennessee Gas Supply Company. 

RESOLVED, that the Company does. hereby 1 iquidate and rrerge . 
into itself Tennessee Gas Supply Company, a Delaware corporation, 
and assumes all of its liabilities and obligations; 

~nd it i~ further 

RESOLVED·, that the liquidation and. merger shall become 
.effective upon the date of filing of an appropriate certificate 
of ownership and merger.w1th the Secretary of State of the State 
of Delaware; · 
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and it is further 

RESOLVED, that the .Presfdent or any Vi c·e ·President and the 
secretary or any Assistant Secretary of the Company be, and they 
hereby are, directed to make and execute a Certificate of Owner-· 
ship and Merger setting forth a .copy of these resolutions to 
so liquidate and merge said "J:'ennessee Gas Supply Company and 
to assume its liabilities and obligations, and the date of · 
adoption thereof, and .to cause the sarre to be filed with the · 
Secretary of State of the State of Delaware. and a certified copy 
recorded.in the office of the Recorder of Deeds of New Castle 
County, Delaware, and to do all ·acts and things whatsoever whether. 
within or. without the State.of.Delaware, which may be necessary or 
proper to effect said liqui d~ti on and rre:r.ger. · 

. . 
IN WITNESS WHEREOF, sai9 Tenneco Oil Cofl!Pany has caused this 

certificate to be signed by Joe· B •. Foster its Senior Vice President, 
and attested by L. R. Spence, its Secretary, this 18th day of November 
1974. 

·TENNECO OIL.COMPANY 

ATTEST: 

.~.:··· >·':-- .. 
_...,. .- .·"'./,' . ' /~~ .. -c..--

·' 
Secretary 

· STATE OF TEXAS I 
~ ss. 

COUNTY OF HARRIS I 

BE IT REMEMBERED, that on this 18th day of November, 1974, 
personally came before m~, a Notary Public in and for the County and 
State aforesaid, Joe B. Foster, Senior Vice President of Tenneco 
Oil Company, a corporation of the State of Delaware, and he duly 
executed said certificate before me and acknowledged the said c~rti
ficate to be his act and deed and· th~ act and deed of said corporation 

-2-
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and the· facts stated therein to. be true·; and that the seal affixed to 
said certificate and attested to by the Secretary of said corporation 
·is the corporate seal of·said corporation. · 

IN WITNESS WHEREOF, I have hereunto set.my hand and.seal of 
offic~ the day and year aforesaid • 

. __ ... ~' 

-3-

·~· 
C. H. !.MilK 

tlotary Pulolic in and lor Karri1 Couoly, l1.UI 

My C01n1niuon E~p.it_. June 1, 19,1:?_ 
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·State 
:Of 

DELAWARE ·.. . . . .. 

-~. 

Office ·of SECRETARY OF· STATE 

j ·((1 hereiy, ~~1!0/~ IAt:d fhi!. uk.·W!- f!'1u/jOJ!o/lo"~lf' tJ. u tnte and f:O.Jt:PeiJI o{Jj-y a/· 

I 
' '. 

. i 

-, .. 
I 

I . .. . . 

; · '"'"'-Certif~cate of ·~mership of th~ '~TENNECO OIL C.OMP.Al\TY", merging ".TENNECO LT 

' . \ ~ 

COR"POMTlbN", pursuant to S~e;ti~· 253. of the General CoXJ>oratio~ Law of the State 
.. 

· ;ctf I>ela.wareJ ·as r:ec.e:lved -and. filed in this of"f-iee tlfe .1:1l.eventh dl;cy' Qf Dec~~r ~ 

A.D. 1974·, at• 10 o·'c1ock A.:Z.I •. . . . ".· ·-. .. . .·. ' : .· ·: .. • .·, 

Jn Testimony Whereof, • .IA:lt1fi3 heJteunta ~el.tlnJI lu:tj~tl 

a·nd ojfi;;r-~ld.¢fil,ltr:C @o·ve~ t-A.r1J· . ·eleventh d~ 

fJ/ December f.?t {/,.e Jlf!.a1l. oj1ou(J!· ftiiJ!d. 

··~ . . 

. . 
' . 

. . 
' - .. . 
·~ 

' : 

.• ~<. .. •. ·~·-,r.- ,.r•._'•·····, ··'.·' 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

TENNECO LT CORPORATION 

INTO 

TENNECO OIL COMPANY 

* *·* * * * * * 

TENNtCO OIL COMPANY· (the 11 Company 11 
)

1 
a corporation organized and existing 

under the 1 aws of Del a\'lare, · . 

DOES HEREBY CERTIFY: 

FIRST: That the Company was incorporated on the 26th day of·February, 
1960 •. pursuant to the General Corporation Law of Delaware. 

SECOND: That the Company owns all of the outstanding shares of 
capital stock of TENNECO LT CORPORATION. a corporation incorporated on the 
15th day of November, 1974, pursuant to the provisions of the laws of the 
State of Delaware. · · 

THIRD: That the Company, by the following resolutions duly adopted 
by 1 ts Board of Directors on the 11th day of December, 1974, detenn1 ned. 
to and did merge into itself said Tenneco LT Corporation. · 

· RESOLVED, that the Company does hereby 1.1qu1 date and 
merge into itself Tenneco LT Corporation. a Delaware corporation-•. 
and assumes all of its liabilities and obligations. 

and it is further 

RESOLVED~ that the liquidation and merger shall become 
effective upon the date of filing of an appropriate certificate 

· of ownership and merger w1th the Secretary of State of the 
State of Delawarei 

and it is·further 

·- ·- -·- --------·----
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't .RESOLVED, that the President or any Vice President and the 
Secretary or any Ass1stant Secretary of the Company be, and they 
hereby are, directed to make and execute a Certificate of ·Owner-

. ship and Merger se'tting forth a copy of these resolutions to 
so liquidate and merge sa1d Tenneco LT Corporat1on and to assume · · 
its liabilities and obligations, and the date of adoption thereof,
and to cause the same to be filed wfth the Secretary of State of· 
the·State of Delaware and a certff1ed copy recorded in the office 
of the Recorder of Deeds of New Castle County. Delaware. and to 
do all acts and things whatsoever whether within or without the 
State of Delaware, which may be necessary or proper to· effect 
said liquidation-and merger. 

IN WITNESS WHEREOF, said·Tenneco Oil Company has caused this 
certificate to be·signed by Joe B. Foster its Senior Vice President, 
and attested by L. R. Spence. i.ts Secretary, this 11th day of December 
1974.. . 

TENNECO OIL COMPANY 

£.OnORATE SEAl~· .. D~~~~ARE 

TENNECO OIL COMPANY 

SEAL 

1-· AmST: 

By ------~~J~o~e~B~-~·r~o~s~te~r~~----~
Senior Vice President 

By ________ ~-~L-~R~-~S~g~e~nc~e~--------
Secretary 

STATE OF TEXAS § 
I ~s. 

COUNTY OF HARRIS I 

BE IT REMEMBERED, that on this 11th day of Decerrber, 1974,·. p~rsonally 
came before· me, a Notary Public in and for the County and State. aforesaid, 
Joe· ·s. Foster, Senior Vice President of Tenneco Oil Company, a corporation 
of the State of Delaware, and he duly executed said-certificate before me 
and acknowledged the said certificate to be his act and deed and the act 
and deed of said corporation, and the facts stated therein to be true;· and 
that the seal affi~ed to said certificate and attested to by the Secretary 
of said corporation is ·the corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and. seal of office 
the day and year aforesaid. 

. ·EOTARIAL.s.EAL 
G. H. Smfth 
G. H. SMITH L 

...... . 
. NOTARY PUBliC 

COUNTY OF HARRIS, TEXAS 
Notary Public in and for Harris County, Texas 

My Comnission Expires June 1, 1975 
I \ • • 

-2-
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State 
of 

DELAWARE· 
~ 

Office of SECRETARY OF STATE 

. . I 

g, b (P (jl '(jl . _jJ I'M / I J~· Ro ert H. Reed, Jecn:ta,'1! o/ . .iutle o/ tlte Ylatc ty-. ::z'etaur.a'J'-e, · ~ i 

• hm<eei/ ern<tij!J lhai.thP a!.vue. au.d j~Yeyoi''(/ ,;, a /me a-J~d PO'rrec~ eof'1! o/ I 
.. rtificate of Ownership of the "TENNECO OIL COMPAHY11

• merging "LA-TERRE CO. • 

INC." and "LA TERRE PETROLEUM CORP.", pursuant to Sect ion 253 of· the Gen,era L 

Corporation Law of the State of Delaware, as received and filed in this office 

the· twenty-sixth day of February .• A~D. L975. at ·10 o'clock A.M. 

.I~ Testimony ·whereof, . ..f '!ta11'e 'luweunlo 3et ffljf 'hand. 

a"Jtd cJ!ic(.al ~cal al P.o·zre-J! !ltiJ twenty-sixth. dalf · 

7- February lill· the 1/ca·Jt nj ct~r- ~?td 
one lhouJand ·nine 'lutnd,ed ·an(/ __ . s_e_v._en_t ..... y~·-fi_v_e_. __ 

Secretary ·of State 

Grover A. Biddle· Aui&tanrSecretory of State ?.1 ..,, . _,,-

I 

I. 
I 

I.' 
I·· 

( 

·j 
I 
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•' . ... 
. :::.·· 
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.:··, .. 
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. ·.· 
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I 
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CERTIFICATE OF OHNERSHIP AND f1ERGER .. 

· t1ERGING 
f-; 11. l· .. r· )') 

LVOL •· J ri . .i~ d~o..'-
·LA.:...TE:RRE-·co., INC: AND LA TERRE PETROLEUM. CORP." 

INTO : .. · .. 

TENNECO OIL COM~ANY 

TENNECO OIL COf1PANY, a corporation:organized ·and eJ;<isting. 

under th~ laws of Delaware 

DOES HEREBY CERTIFY: 

FIR.ST: That this corporation was·· incorporated on the 26th day 

of February, 1960, pursuant to the Genera.l Corporation La1-1 of the State of 

Delaware. 

! ; I , .. 
I ) I . 

. I: 

.I,; 
: ,_, 

I ~ ; 

; :. 
i: 
.. j 

:! 
··I 
'i 
i : r 

, i i 

·. i 
. : j· 

: i 
"I 
:I 

: i . 

'i.l 
:I 

! 

; ! 
, I 

:! 
I:: I 

corporation owns· all of the outstanding shares . 
. . I 

SECOND: That this 

of .the stock of La-Terre Co., Inc.~nd La Ter.J;"e.. Pet'!"oleum cor~,_""CO:r~ati~~J 
incorporated on the 25th day of October, _1926 and the lOt~ day of November, 

1969, respectively, pursuant to the General Corporation Law of the State. 

of:Oelaware. 

THIRD:· That this corporation, by the following resolutions of 

its Board of Directors, duly adopted on Feb!uary 24, 1975 by unanimous · · 

written consent o·f its directors ffled with the minutes ·of its Board and 

dated February 24, 1975, determined to_ and did 1 iquidate and merge in.to 

itself said La-Terre Co., Inc. and La .Terre Petro].e~:D. C.orp.: 

RESOLVED, that Tenneco Oil Company liquidiate 

and merge, and it hereby does liquidate and merge into 
'' 
' 

i; 
I i ., 

.. ! . 
. ,. 
I 
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:i 
itst.df its wholly OW'•~d subsidiaries, La-Terre :voLP llS .H.~~~j!:J 
Co., Inc. and ··:La Terre Petroleum Corp., and,assu:nes. 

all of their obligations; and 

FURTHER RESOLVED, that the merger shall be 

effective as of the close of busi_ness on February 

28 , 197 5; and 

FURTHER RESOLVED, that the proper officers 

of this corporation be and they hereby are di_rected 

to make and ·execute, under the corporate seal of this: 

corporation, a Certificate of Ownership and Merger 

setting forth a copy of the resolutions to liquid~te 

and merge safd La-Terre Co .. , Inc. and said La'~erre 

Petroleum Corp., assume .their liabilities and 

·obligations, and. the date of adoption thereof, a~nd 

to cause the same to be filed, in the manner provided 

by law, and to do alf acts and .. things whatso~v~~. · 

whether within or without the·State of·Delaware.· 

which may be in anywise necessary or proper to ~ffect 

said ·merger. 

IN WITNESS WHEREOF', said Tenn~co·Oil Company has·caused its 

. I 

I 

'. 

I • 

i ... . . 
. . 

. corporate· seal to be affixed and this certifi~ate to be signed. by A. R. i; 
I. 

' 

Dudley, its Se·nior Vice President, and L. R. Spence, its .secretary, this .... 

24th.d~y of·February, 1975: 

TENNECO OIL COMPANY 

ATTEST: 

; 
i. 

I. I, . ' 

I . 
I· 
I 
1. 

' i ~ 
I . 

. : l 

i. 
TGP0004196 
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·state 
.,·o·f···· . . ' ... 

··DELAWARE 
. ,·.· 

'; :,.·· 

... ··, •. ,> ..... · •• <.~~) . ' ... ·' 
OffiGe of SECRETARY Of STATE 

' .. · 
' '·' 

. :~:. .. ~. 

. . · J! ~obert H. Reed, r ~;cl;,Jf oj/fJk£. ¥t1te !/fa~.; oJ! fi!clawM<e. 

~-~~ ·{o hm~e4lf ceiJll;fl; tA~l.:rA~.(";~1.te .. ("nd .. /~t~~~~ft.t:J a. t~utJ. rr.:n.d:~;o'Jl.·'Yect cojl/y r.' 
L.:'\!ert11'1cate ofV()wnerah1.p· of th.e ··'l'ENN:ECO ••. COMPA!fT', a c.Qrporat1on 

· O!'ganized and f!!xisti.ng ilnd~ .the l.a.ws ot .the State of Delaware; ~~rgin_g 
•taTERRE PETROLEUM OF lfORWAY • INC .• " and •taTERRE PETROLEUM OF INDONESIA, 
DC. •, .cqrporations. O!g~i·zed ·and eJd.s't'ing und.er i;he 1aws ~:1' the State . 
pt LouJ:si.aria, ptizosuant ~· SectiQD .253 ot. ·tl\e General Corporation Law of 
'tbe- Stat·e ot J:)elaware, ~ received $.nd ~ile.d in this ottice ~e twenty• 
nrst day Qf' JoS&¥, -A . .-i>.' :1916, at 10 o' cloc.k A.M. ·· .. · · 

. . : 

·: ;:·,:. •.:· ' 
.. ,: '.!· . 

' . .. , 

Iri :T~~timony Whereof, fi ha-Y~ A~c ~et 911,1/ /uvnd: 

_atnd·#ciala.ealal ~r~ .tlta •.. eiQteentb ··d~ 

¥- ·. luna 

. .. ... ~ . . : . . : : . . . 
:· ·r 

... ~ ' 

' ' 
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CERTIFICATE OF OWNERSHIP AND MERGER . 

MERGiNG 

LaTERRE PETROLEUM OF NORWAY, INC. AND 
LaTERRE PETROLEUM OF INDONESIA, INC. 

INTO 

TENNECO·OIL COMPANY 

TENNECO OIL COMPANY, a corporation organized and existing 

under the laws of Delaware. 

DOES HEREBY CERTIFY: 

FIRST: That this corporation was incorporated on the 26th day 

of February, 1960, pursuant to the General Corporation Law of the State 

·of Delaware. • I 

.SECOND: That this corporation owns all of the outstanding 

shares of the stock of La Terre Petroleum of Norway, Inc. and La Terre 

Petroleum of Indonesia, Inc., corporations Incorporated on the 27th 

· day of December, 1972 and the 22nd. day of february, 1973, respectively, 

pursuant to the Business Corporation Law of the State of Louisiana. 

THIRD: That this corporation, by the following resolutions of 

its Board of Directors, duly adopted on May 17, 1976 by unanimous 

written consent of its directors filed with the minutes of its Board 

and dated May 17, 1976, determined to and did liquidate and merge 1nto 

itself said laTerre Petroleum of Norway, Inc. and La Terre Petroleum of 

Indonesia, Inc.: 

<' 

' 
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RESOLVED. that Tenneco Oil Company liquidate 

and merge, and it hereby does lfqu1date and_merge 

into itself -its wholly owned subsidiaries, LaTerre 

Petroleum of Norway. Inc. and LaTerre Petroleum of 

fndon~sia, Inc., and assumes all of their obligations; 

and 

FURTHER RESOLVED, that the merger shall be 

effective as of the close of business on May 31, 

1976; and 

FURTHER RESOLVED, that the proper officers of 

this corporation be and they hereby are directed 

to make and execute, under the corporate seal of 

this corp~_ration, a Certificate of Ownership ·and 

Merger setting forth a copy of the resolutions to 

li~uidate and merge said LaTerre Petroleum of Norway, 

Inc. and LaTerre Petroleum of indonesia. Inc .• ass~e 

their 11abilft1es and obligations, and the date of· 

adoption thereof,· and to cause the same to be filed, 

. in the manner pnovided by law, and to do all acts 

and things whatsoever, whether within or without the . . 
. . 

State of.Delaware, which may be·in anywise necessary 

or proper to effect said merger. 

IN WITNESS WHEREOF, said Tenneco Oil Company has caused its 

corporate seal to be affixed and this certificate to be signed by 

' 
' 

-2-
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.. 

and L. R. Spence_w 1 ts 

TENNECO OIL COMPANY 

By · u ~oster 
Executive Vice President 

. : 

-3-
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OOffict of J&eeretaru of ~tate 

I, J;u::NN C. l<E:NTDN, SJ::CHETAFrf OF STATE OF THE STATE OF 

DCL.AWAHE: DIJ 1-IEHt::IIY CEFniFY THE ATTACHED J:S A TRUE AND CORHECT 

CDt=·y UF" THt:: CE:RT:[F!GA"ll:: OF OWNEHSI-Il:P OF TENNECO OIL COMF'ANY, A 

COHPOHATHIN ()HGANl:zE:D AND EXISTING UNDER HIE LAWS OF Ttu:: STATE OF 

UELAWARE, MEfi:CHH; TENNESSEE PRODUCTION COi"'iF'ANY A CCJr~PDRATION 

OF~G~oNIZED AND EXISTING UNDER n~E LAWS: OF n~E STATE DF DELALJAI~E, 

PUI:;:SUANT TO SECTION :~5-"3 OF THE GENEF-!AL COHPOI;:ATION LAl·l OF THE 

STATE OF DELAWARE, AS F\:E:CEIVED AND FILED IN nns OFFICE THE 

S:!XTEENTH DAY C)F .JULY, A.D. 1904, AT 10 O'CLOCI( A.MA 

AND I DO HEREBY FUI~THEI': CEI;:TIFY THAT THE AFl1F~E.~'AID 

Cm\:Pm\:ATION SHALL BE GClVEii:NED BY THE LAWS OF TI·IE S'TATE: OF 

DELAII.IARE. 

Glenn C. Kenton. Secretory of State 

AUTHENTICATION: l (i289E->1 4 

13419801 ~)7 DATE: 0"7/1 9/i 9B4 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

TENNESSEE PRODUCTION COMPANY 

INTO 

TENNECO OIL COMPANY 

.. .. . . . 

FILED 

TENNECO OIL COMPANY, a corporat1on organ1zed and e~1st1ng under 

the laws of the State of Delaware (the "Company"), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was 1ncorporated on the 2oth day of 

February, 1960, pursuant to the General Corporat1on Law of the State of 

... 

t• Delaware and ma1nta1ns 1ts reg1stered off1ce at The Corporat1on Trust 

L 

Company, 100 West Tenth Street, W11m1ngton, Delaware 19801. 

SECOND: That the Company owns all of the 1ssued and outstand1ng 

shares of the ~ap1tal sto~k of Tennessee Produ~t1on Company, a torporat1on 

1ncorp~rated on the 7th day of January, 1955, pursuant to the General 

Corporat1on Law of the State of Delaware. 

THIRD: That the Company by the follow1ng resolut1ons of 1ts Board 

of D1rectors. duly adopted by the unan1mous wr1tten consent of tts members, 

f11ed w1th the m1nutes of sa1d Board as of the 13th day of June, 1964, 

determ1ned to and d1d merge 1nto 1tself the sa1d Tennessee Product1on 

Company: 

RESOLVED, that the Company merge 1nto 1tself and \t 

hereby does merge 1nto 1tself 1ts wholly-owned subs1d14ry 

Tennessee Product1on Company and assume all of sa1d 

corporat1on 1 s 11ab111t1es and ob11gat1ons; and 1t ls further 

TGP0004203 
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RESOLVED. that the proper off1cers of the Company be, · 

and they hereby are, author1zed, empowered and d1rected to 

e~ecute, under the corporate seal of the Company, a 

Cert1f1cate of ownersh1p and Merger sett1ng forth a copy of 

the resolut1ons to merge sa1d Tennessee Product1on Company 

,~ :· 1nto the Company, pursuant to wh1ch the Company w111 assume 

all of the l1ab111t1es and obl1gat1ons of the sa1d 

Tennessee. Product1on Company, and to cause the same to be 

f1led, 1n the manner prov1ded by law, and to do all acts 

and thtngs whatsoever, whether w1th1n or w1thout the State 

of Delaware, wh1ch may be 1n anyw1se necessary or proper to 

effect sa1d merger. 

IN WITNESS WHEREOF, sa1d Tenneco 011 Company has caused th1s 

cert1f1cate to be s1gned by Ph111p Oxley, 1ts Pres1dent, and attested by 

Karl A. Stewart, 1ts Secretary, th1s 29th day of June, 1984. 

TENNEC 

::mr: k~,A .'±J 
Karl A. Stewart, Secretary 

0835P/4 

- 2 -
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RECEIYED fCJ RECORD 

JUL l·'J 19~l-1 

lEO J. nn~R~' J 
"~ ·~. r., llecerder 

\ 

TGP0004204 
TGP0004204 

EPR0001257 



' 
PAGE 

tl)fftre nf $trretar~- of ~taft 

I I GLENN . c A KENTON I SECRETAF~Y OF STATE IJF THE STATE OF 

DEI...AWAI:-.:E DO HEI~EE<Y CE::I:;:TIFY HiE .~TTACHED IS' A TI:-.:UE=~ AND COI:;:RECT 

CIJF'Y 01:· THE CEI:;:TJFICATE OF OWNERS"HIP OF TENNECO DIL COMPAN·r, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWAI;:E, MEI:C.:G ING Q··S' FETf<OLEUM, INC. A COf<PDF<AT ION DF<GANIZEI> AND 

EXISTI~G UNDER THE LAWS OF THE STATE OF ·DELAWAI:;:E, F'URSUANT TO 

SECTION 2~53 OF THE GENERAL CDRP(JF~ATICiN LAW OF THE STATE OF. 

DEL.AWAI:;:E, AS I;:ECEIVED AND FILED IN THIS OFFICE THE NINETEENTH DAY 

OF DECEMBER, A.D. 1984, AT 10 O'CLOCK A.M. 

AND I DO HFREBY FURTHER CERTIFY THAT THE AFORESAID 

COF<POF<ATIDN SH?~LL BE G(JVEI:-.:NED BY THE L•~W.S' OF THE STATE OF 

DELAWAF~E A 

B43~540i 39 

GJenn C. Kenton, Secretary of State 

AUTHENTICATION: 

. DATE: 

1041;)2213 

12/20/1984 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

Q-S PETROLEUM, INC. 

INTO 
-

TENNECO OIL COMPANY 

* * * * * 

TENNECO OIL COMPANY, a corporation organized .and ex1st1ng under 

. the laws of the State of Delaware (the •company'), 

DOES HE~EBY CERTIFY: 

FIRST: That the Company was incorporated on the 26th day o·f 

February, 1960, pursuant to the General Corporation Law of the State of 

Delaware and ma1nta1ns 1ts registered off1ce at corporation Trust center, 

Tl'le corporation Trust company,· 12~9'·orange Street, Wilmi:ngton, Dela~~e 19801. 

SECOND: That the Company_,.,o~ns ~.J.L~J the 1ssued and outstand1ng 
~--·- - •• w ••••• 

shares of the cap1tal stock of O-S Petroleum, Inc ..• a corporation 

1ncorporated on the 19th day of January, 1967, pursuant to the General 

Corporai1on Law of the State of Delaware. 

THIRD: That the Company by the following resolutions of 1ts Board 

of Directors, duly adopted by the unanimous written consent of its members, 

filed with the minutes of sa1d Board as of the 28th day of November, 1984, 

determ1ned to and dld merge 1nto itself the sa1d Q-S .Petroleum, Inc.: 

nRESOLVED, :that the Company merge 1nto 1tself and lt 

hereby·does merge 1nto 1tself tts wholly-owned subs1d1ary 

Q-S Petroleum, Inc. and assume all of sa1d corporat1on's 

11ab111t1es and obl1gat1ons; and 1t ls further 

TGP0004206 
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, RESOLVED, that the proper·off1cers of the Company be, 

and they hereby are, author1zed, empowered and d1rected to 

execute,· under· the corporate seal of the Company, a 

C~rtH1cate of Ownersh1p and Merger sett1ng forth a copy of 

the resolut1ons to merge sa1d Q-S Petroleum, Inc. 1nto the 

Company, pursuant to wh1ch the Company w111 assume ·all of 

the 11ab111t1es and obl1gat1ons of the sa1d Q-S Petroleum, 

Inc., and to cause the same to be f1led, 1n the manner 

prov1ded by law, and to do all acts and th1ngs whatsoever, 

whether w1th1n or w1thout the State of Delaware, wh1ch may 

be 1n anywhe necessary or proper to effect sa1d merger. • 
I IN WITNESS WHEREOF, sa1d Tenneco 011 Company has caused th1s 

cert1f1cate to be s1gned by Ph111p Oxley, 1ts Pres1dent, and attested by 

Karl A. Stewart, 1ts Secretary, th1s 28th day of November •. 1984. 

ATTEST: 

8
'Kar1 A.1~A~ 

0835P/8 

- 2 -
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PAGE 1 

effice of $ecrrtar~ of jtmtr 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAUARE DO HEREBY CERTIFY THE ATTACHED IS A·TRUE AND COR~ECT 

COF'Y OF THE CERTIFICATE OF ·owNERSHIP .OF TENNECO OIL COI"WANY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAUARE, MERGING DIRECT OIL COf':F'OR~TION A. CORPORATION ORGANIZED 

AND EXISTING UNDER THE LAWS OF THE STATE OF DELAUARE, F'URSUANT TO 

SECTION 253 OF THE GENERAL CORPORATION LAU OF THE STATE OF · 

DELAWARE, AS REtEIVED AND FILED IN THIS OFFICE THE EIGHTH DAY OF 

JULY, A.D~ 1985, AT 10 O'CLOCK A.·M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORF'ORAr:ON SHALL :BE GOVERNED I<Y THE LAWS OF THE STATE OF 

DELAWARE. 

A 

•· I 

:0563649 

651890300 DATE: 07/17/1985 
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CERTifiCATE Of OWWERSHIP A"D ·"ERGER 

"ERGING 
F I r.E .D 

"' MIB" 

'f-t;f:.. "\ 
DIRECT OIL CORPORATION 

INTO 

TENNECO OIL COMPANY 

• • • 6 • 

TENNECO OIL COMPANY, a corporat1on· organ1zed and ei1st1ng under the 

laws of the State of Delaware (the •company•), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was 1ncorporated on the 26th day of 

f'bruary, 1960, pursuant to the General Corporat1on Law of the State of 

.Delaware and mahtains ·1ts reg1stered off1ce at The Corporat1on Trust 

Company, 1209 Orange Street, W11m1ngton, Dela-..are 19801. 

SECOND: That the Company owns all of the 1ssued and outstand1ng 

shares of the ~ap1tal st9ck ~f 01rec~ 011 Corporat1on, a corporat1on 

1ncorporated on the 21st day of June, 19&1,·pursuant to the General 

corporat1on Law of the State of Delaware. 

THIRD: That the Company by the follo~1 ng resolut\ons of Hs 8oard 

of D1rectors, duly adopted br the unan1mous wr1tten conse_nt of Its membe.rs, 

filed v1th the m1nutes of said Board as of the 11th day of June, 1985, 

determined to and d\d merge 1nto 1tself the sa1d D1rect 011 Corporation: 

·R~SDLVED. that the ,company ·m&rge 1nto 1tself and. It 

hereby does merge Into Uself Hs whollJ-Owned subs1d\ary 

0\rect 011 Corporat1on and· assume all of u1d 

corporat1on's 11ab\11t1es and ob11gat1ons; and 1t 1s 

further 

TGP0004209 
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~ESDLVED, that the proper officers. of tha_ Company 

be, and they hereby are, authorized, empowered and 

directed to e1ecute, under the corporat1on seal of the 

Company, a Certificate of ownership and Merger setting 

forth a. copJ of the resolutions to merge sa1d Direct OH 

Corpora~ton into the C~mpany, pursuant to.wh,ch the 

Company w111 assume all of the l1ab111t1es and 

obligations of the said Direct 0~1 Corporation~ and to 

cause the same to be ftled, in the manner provided by 

law, and to do all acts and things whatsoever, whether 
•• • • I ... •": • • 

w1th1n or w1thout: the St~_te of Del.aware, wh1ch may be ln 

anywise necessary or proper to effect said merger.• 

fOURTH: This Certificate shall become effective on July 15, 1985, 

notwithstanding the fact that 1t may be filed with the Secretary of State of 
. . 

the State of Delaware on _an earlier date. as perm1tted ·by section 103(d) of 

the General Corporation Law of the State of Delaware. 

IN WITNESS WHEREOf. said Tenneco Oil Company has caused this 

certificate to be signed by Ph111p Daley, 1ts President, and attested by 

Karl A. Stewart, its Secretary, this 2nd day of July, 1985. 

. By : ~--=-'"-
Karl A. 

01091 

- 2 -
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RECEIVED FOR RECORD 

JUL 8 1985 

LEO J. DUGAN, Jr .. Recorder 
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PAGE 1 

(J)ffirr of ~rrreta~ of .,tate 

Ir MICHAEL HARKINS, SECRETARY OF STATE GF THE STATE OF 

DELA~ARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AnD CORRECT 

COPY OF THE CERTIFICATE OF O~NER3HI? OF TENNECO OIL COMPANY, A 

CORPORATION ORuANIZEi:l ANi) EX:i:Si:iNG UNi:IER Ti-IC: LA~3 OF i'rlE STATE Or 

i:IC:.LA~ARE, NERG!NG LATERRE PETROLEml OF HALY 1 INC. A CORPORATION 

ORGANIZED ANLI EXISTING UNDER Ti-lE LAWS Or Ti-IC: STATE OF LOUISIANA, 

PURSUANT TO SECTION 2S3 OF THE GENERAL CORPORATION LA~ GF THE 

STATE OF DELAWARE, AS RECElVED AND FILED IN THIS OfFICE THE 

TWENTY-THIRD DAY OF DECEMaER, A.i:l. 19a~, AT 10 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID . 

CORPORATION SHALL BE·GOVERNEfi BY THE LA~3 bF THE STATE OF 

DELAWARE. 

HENTICATJON: : \)(t9zj77 

/'2S3S70?3 DATE: 12/24/195Zi 
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CERTifiCATE Of OWNERSHIP AND MERGER 

MERGING 

LATERRE PETROLEUM OF ITALY, INC. 

INTO 

TENNECO OIL COMPANY . . " . " 
TENNECO OIL COMPANY, a corporat1on organ1zed and ex\st\ng under 

the laws of th~ State of Delaware (the acompany 0
), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was 1ncorporated on th~ 26th day of 

february, 1960·, pursuant to the General Corporat1on Law of the State of 

Delaware and ma\ntains its registered office at The Corporation Trust 

Company, 1209 Orange Street, W1lm1ngton, Delaware. 19801. 

SECOND: That the Company owns all of the \ssued and outstand1ng 

shares of the cap1tal stoc~ of Lalerre Petroleum of Italy, Inc., a 

corporat,on incorporated on the 13th day of February, 1913, pursuant. to the 

General Corporation Law of the State of Lou1s1ana. 

THIRD: That the Company by the· follow\ng resolut1ons of 1ts Boa.rd 

of Directors, duly adopted by the unanimous written consent of 1ts members, 

f1led·w1th the m1nutes of sa\d Board as ofthe· 21St day of November, 1985, 

determined to and d1d merge 1ntq 1tself the sa1d Lalerre Petroleum of Italy, 

Inc. : 

•RESOLVED, that the Company merge \nto itself and 1t 

hereby does merge \nto 1tself 1ts wholly-owneq subs\d\ary 

LaTerre Petroleum of Italy, Inc. and as1ume all ·of sa1d 

corporation's 11ab111t1es and obligations; and 1t is further 

. TGP0004213 
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RESOLVED. that the proper officers of the Company be. 

and they hereby are, a·_uthor1zed, empowered and directed to 

execute, under the corporate seal of the Company, a 

Cert1f1cate of Ownersh\p and Merger sett1ng forth a copy of 

the resolutions to merge sa\d LaTerre Petroleum of Italy. 

Inc. 1nto the Company, pursuant to which the .Company w111 

assume all of the 11ab111ties and obligations of the sa\d 

LaTerre Petroleum of Italy, Inc., and to cause the same to 

be f\led, 1n the manner provided by law, and to do all acts 

and things whatsoev~r, whether within or without the State 

of Delaware, which may be in anywise necessary or proper to 

effect said merger.• 

IN WITNESS WHEREOF, sa \d Tenneco Oil Company has .caused th1 s 

certif1cate to be s1gned by E. J. H1lan, 1ts V1ce President, and attested by 

~arl A. Stewart, 1ts Secretary, th1s 21st day of November, 1985. 

TENNECO OIL COMPANY 

By et.t1«~ 
E!"'J . .yfbn, V1te President 

::TEST: IL.JAslJ-
Karl A. Stewart, Secretary 

0835P/19 

- 2 -
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~ffite. of ~eer~taru of ~tate 

CO?Y Or THE:: CE::Ri:LFICATE OF OUNERSH!?. OF TENNECO O~L C0~1?ANY' A 

CORPORATION ORGANIZEr• ANI:• EXISTING U.ND.ER THE LA~1S OF THE STATE OF 

:DEL~UARE, ~IERGi'NG TENNuASCO uA3 ?ROCE3SING C\nt?ANY A COR?OR~TtON 

ORGANiZE&:. ANil C:X:LSi!Nu UNDER THE LA~I3 OF THE. ~TATE:: Or LOLJIS:LANAr 

?U.RSU.ANT TO SECTiON 253 OF THE GENERAL CORPORATiON LA~ OF THE 

STATE OF DELAWAR~, AS RECEIVED AND FILED IN THIS'OFFICE.THE 

i~E::NTT-E::iGHTH ~AY OF FEBRUARY, A.D. 1?86, AT 10 O'CLOCK A~M. 

AND i DO HEREBY FURTHER CERTiFY THAT THE AFORESAID 

CORPORATION SHALL CIC: uOVERNErl ifY THE LAWS OF THE STATE OF 

· i)ELAWARE. 

I I 
I I 

. . 
: 07520'47 

. DATE: ~2/23/19·86. 
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CERTIFICATE Of OWNERSHIP AND MERGER 

MERGING 

TENNGASCO GAS-PROCESSING COMPANY 

INTO 

TENNECO OIL COMPANY 

* • * * * 

TENNECO OIL COMPANY, a corporat1on organ1zed and ex1st1ng under 
. . 

the laws of the State of Delaware (the •company•), 

DOES HEREBY CERTifY: 

FIRST: That the Comp~ny was 1ncorp·orated on the 26th day· of 

February. 1960. pursuant to the General Corporation Law of the State of 

Delaware and ma1nta1ns \ts reg1stered off1ce at The Corporat1on Trust 

.. Company, 1209 Orange· Street, W11m1 ngton, Delaware 19801 • 

SECOND: That the Company owns all of the 1ssued and outstand1ng 

shares of the cap1tal stock of Tenngasco Gas Process1ng Company, a 

corporation Incorporated on the 25th day of October, 1978, pursuant to. the 

Bus\ness Corporation Law of the State of Lou\s1ana. 

THIRD: That the Company by the follow1ng resolut\ons of 1ts Board 

of 01 rectors. duly adopted by the· unanimous wd tten consent of· 1 ts members, 

f1led w1th the m1nutes of sa1d Bpard as of the 31st day of January, 1986, 
; 

determ1:ned to and d1d merge 1nto: 1tself the sa1d Tenngasco Gas Pr·ocess1 ng 

Company: 
.. 

11 RESOLVEO, that the Company merge 1 nto ·itself and H .' 

hereby does merge 1nto nself 1ts wholly-owned subs1d\ar·y :, · 
/ 

' . 
Tenngasco ·Gas Process1-ng Company .and assume all of sa_\d · .. : 

corporat1on's 11aM11t1e.s and obl1gat1ons; .and 1t.1s .furth·er 
I 

:·· 

.· ... 
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·RESOLVED. that the proper offtcers Qf the Company be, 

and they_hereby are, authorized, ~mpowered and.directed to 

execute, under the corporate seal of the company, a 
. . 

CertH1cate of Ownersh1p and Merger. sett1ng forth a copy of 

the resolutions to merge said Tenngasco Gas ·.Processing 

Company Into th~ Company, p~rsuant to wh1ch the:company 

w111 assume all of.the 11ab111t1es and.obUgat1ons of the 

said Tenn~asco Gas Processing Company, and to-~ause the 

.$ame to be f11~d, 1.n the manrier _prov1ded l)y law, and· to do 

a 11 acts and th'\ngs whatsoever. whetl)er wUhin ·.o.r w1thout . . . : 

the State of Delaware, wh1ch may be tn. anywise necessary or· 

proper to effect sa1d merger.• 

IN WJTNESS WHEREOF, satd Tenneco 011 Company has caused this 

certif1cate to be signed by E. J. Milan, Its V1ce President, and attested by 

Karl A. Stewart, 1ts Secretary, this 31st day of January, 1986; 

TENNECO OIL C~PANY 

. }-?.t;~,~~ 
Vtce President 

ATTEST: r.:::J--
By \WA~ 

~k-ar~l~A-.~st~eMw~a~r~t~.~S~e~c-r-et~a-r4y~~~ 
' 

0835P/19 

00 

2 -· ' : 

. \ 
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(l)fftcr of ~rrrrtarv of ~tatr 

cm<~PCmATIDN m::c;(.:,~HZED Ar,t:O EXISTING i ... INDEI~ THE L..f.1WS OF "fi··IC STr~1TE OF 

DEL .. AWr~F<E~, MI~F~GING HCT CHI- AND Gr~s COi"IF'ANY AND MOL..TJ:STrYfE Oil ... 

FILED IN THIS OFFICE ·rHE ·rwENTY·-NINTH DiW OF f~F'Fi]:J.... P1. D. i ?G"i"'. r"1 r 

'i () ()I Cl..OCI\. ~~'·h. 

DEL.AWAF~E. 

ENTICATION: 

DATE: 

:1 ::?.1T?74 

04/30/19B7 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

MUL TISTATE OIL PROPERTIES, INC:, 
HOT OIL AND GAS COMPANY, 

ONE INDEPENDENCE CORPORATION 
AND 

RESOURCE OIL AND GAS COMPANY 

INTO 

TENNECO OIL COMPANY . . . "' . 
TENNECO OIL COMPANY, a corporation organized and existing under the 

laws of the State of Delaware (the 11Company 0
), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was incorporated on the 26th day of 

February, 1960, pursuant to the General Corporation Law of the State of 

Delaware and maintains its registered office at The Corporation Trust 

Company, 1209 Orange Street, H11m1ngton, Delaware 19801. 

SECOND: That the Company owns all of the issu·ed and outstanding 

shares of the capital stock of Multistate Oil Properties, Inc., a 

corporation incorporated on the 19th day of November, 1985, pursuant to the 

General Corporation Law of the State of Delaware. 

THIRD: That the Company owns all of the issued and outstanding 

shares.of the capital stock of HOT Oil and Gas Company., a corporation 

incorporated on the 22nd day of July, 1975, pursuant to the General 

Corporation Law of.the State of Delaware. 

FOURTH: That the Company owns all of the issued and outstanding 

shares of the cap1tal stock of One Independence Corporation, a corporation 

incorporated on the 29th day of October, 1982, pursuant to the General 

Corporation Law of the State of Delaware. 

TGP0004219 
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FIFTH: That the Company owns all of the issued and outstanding 

shares of the capital stock of Resource Oil and Gas Company, a corporation 

incorporated on the 14th day of August, 1980, pursuant to the General 

Corporation law of the State of Delaware. 

SIXTH: That the Company by the following resolutions of its Board 

of D1 rectors, duly adopted by the unan1mous wr1tten cons_ent of Its members. 

filed with the_minutes of said Board as of the 31st day of March, 1987, 

determined to and did merge Into itself the said Multistate Oil Properties, 

Inc.: 

RESOLVED, that the Company merge Into itself and it 

hereby does merge into itself its wholly-owned subsidiary 

Hultistate Oil Properties, Inc. and assume all of said 

corporation's liabilities and obligations; and it is 

further 

RESOLVED, that the proper officers of the Company 

be, and they hereby are. authorized, empowered and 

directed to execute. under the corporate seal of the 

Company. a Certificate of Ownership and Merger, which 

sets forth a copy of the resolutions to merge said 

Mult1state 011 Properties, Inc. into the Company, 

pursuant to which the Company will assume all of the 

liabilities and obligations of the said Multistate Oil 

Properties, Inc., and to cause the same to be filed, in · 

the manner provided by law. and to do all acts and things 

whatsoever. whether within or without the State of 

Delaware, which may be 1n anywise necessary or proper to 

.effect said merger. 

• * 
- 2 -
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RESOLVED, that the Company merge into itself and it 

hereby does merge into itself its ~holly-owned subsidiary 

HCT 011 and Gas Company and assume all of sa.id 

corporation's liabilities and obligations; and 1t is 

further· 

RESOLVED, that the proper officers of the Company 

be, and they hereby are, authorized, empowered and 

directed to execute, under the corporate seal of the 

Company, a Certificate of Owners.hip and Merger, which 

se;ts forth a copy of the resolutions to merge said HCT 

Oil and Gas Company into the Company, pursuant to which 

the Company will assume all of the liabilities and 

obligations of the said HCT Oil and Gas Company, and to 

cause the same to be filed, in the manner pr~vjded by 

law, and to do all acts and th1ngs whatsoever, whether 

within or without the State of Delaware, which may be in 

anywise necessary or proper to effect said merger. 

RESOLVED, that the Company merge into itself and it 

hereby does merge into itself its wholly-owned subsidiary 

One Independence Corporation and assume all of said 

corporat1on's liabilities and obligationi; and it is 

further 

.RESOLVED, that the proper officers of the Company 

be. and they hereby are. authorized. empowered and 

directed to execute, under the corporate seal of the 

- 3 -
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Company, a Certificate of Ownership and Merger, which 

sets forth a copy of the resolutions to merge said One 

Independence Corporation 1n.to the Company .• pursuant to 

which the Company will assume all of the liabilities and 

obligations of the said One Independence Corporation, and 

to cause the same to be filed, in the manner provided by 

law. and to do all acts and things whatsoever, whether 

within or without the State of Delaware, which may be in 

anywise necessary or proper to effect said merger. 
'. 

' ' • 
RESOLVED, that the Company merge into itself and it 

hereby does merge into itself its wholly-owned subsidiary 

Resource Oil and Gas Company and assume all of said 

corporation's liabilities and obligations; and it is 

further 

RESOLVED, that the proper officers of the Company 

be, and they hereby are. authorized, empowered and 

directed to execute, under the corporate seal of the 

Company, a Certificate of Ownership and Merger, which 

sets forth a copy of the resolut1ons to merge said 

Resource Oil and Gas Company into the Company, pursuant 

to which the Company will assume all of the liabilities 

and obligations of the said Resource Oil and Gas Company, 

and to cause the same to be filed, in the manner provided 

by law. and to do all acts and things whatsoever, whether 

within or without the State of Delaware, which may be in 

anywise necessary or proper to effect said merger. 

- 4 -
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IN HITNESS WHEREOF, said Tenneco Oil Company has caused this 

certificate to be signed by E. J. Milan, its Senior Vice President and Chief 

Financ1al Officer, and attested by.ICarl A. Stewart, its Secrehry, th1s 31st 

day of March, 1987. 

ATTEST: 

By_Ka_r....,.l_A.,....-s)"""'e.....::~::...a.'"'r-r-.• ....:::S,..e-c-~-t-~~o::~~ry:;__ ___ _ 

4748P 

- 5 -
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(f)ffitt of jieeretoar~ of ~t-ate 

I, MICHAEL Ht"-lHKINS, SECF~ETAF~Y OF STATE iJF THE STATE ClF 

DEio.AWf .... f•t:: DCJ HEJ\:EIW CEF\TIFY THE ATTAC~HED IS A Tm.JE AND COF:F~ECT 

COFY OF THE CERTIFICATE OF DWNI~J<:SHIF DF TENNECO OIL COMFANY, A 

OCOF~Hii=<:ATION OI=~GANIZED ANI> EXISTING UNI>E:H THE LAWS OF THE OSTP.rTE OF 

DELAWAF~E, io1EI~GING D:t:HE:CT OIL Cm<:FORATWN OF TEXAS 
0 

A CORPOHAT:t:ON 

. ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF TEXAS. 

Pl..ii:;:SUANT TO SECTION 2:53 ()j:o THE GFNEF~AL. cm<:F'ClHATHlN LAW OF THE 

STr~TE OF DELAWAI~E, AS F<ECEIVED AND FILED li'! HHS OFEICE THE 

EIGHTEENTH DAY OF MAY, A.D. 1987, AT 10 O'CLC~K A.M. 

AioJD I DO HEro\:EBY FURT'I-IEf~ CE:J~TIFY Tr-IAT THE AF.OF~ES'AID 

COHF'OF~t'1TJON Sf-l~rl..L. BE' GOVERNED flY THE: LAWS OF THF.: S'JATF OF 

DELAWARE. 

8771380B:~ 

I : 

: 124084tl 

DATE: 05/19/1987 

\~ 

' 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

DIRECT OIL CORPORATION OF TEXAS 

INTO 

TENN.ECO OIL COMPANY 

,. . . . ' 

F\LED 
w.v 18 1981 

TENNECO OIL COMPANY, a corporation organize·d and ex1 stfng under 
. . 

the.laws of the State of Delaware (the "Company•), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was 1ncorporated on the 26th day of 

February, 1960, pursuant to the General Corporation Law of the State of 

Delaware and maintains its registered office at Corporation Trust 

Center·, 1209 Orange Street, Wilmington, Delaware 19801. 

SECOND: That the Company owns all of the issued and outstanding 

shares of the capital stock of Direct Oil Corporation of Texas. a 

corporation incorporated on the 2nd day of December. 1981, pursuant to the 

Business Corporation Act of the State of Texas. 

THIRD: That the Company, by the following resolutions of its 

Board of Directors. duly adopted by the unanimous written consent.of its 

members, filed wHh the minutes of said Board as of the· 14th day of Apri 1, 

1987, determined to and did merge into itself the said Direct 011 

Corporation of Texas: 

RESOLVED, that the Company merge into itself and it hereby 

does merge into 1tself its wholly-owned subs1d1ary DIRECT OIL 

CORPORATION OF TEXAS and assume all of said corporat1on's 

liabilities and obligations; and it is further 

TGP0004225 
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-RESOLVED, that the proper officers of the Company be, and 

they hereby are aut_hori zed, empowered and directed to execute, 

under the corporate seal of the Company, a Certificate of 

Ownership and Merger setting forth a copy of the resolutions to 

merge sa1d DIRECT OIL CORPORATION OF TEXAS 1nto the Company, 

pursuant to which the Company will assume all of the liabilities. 

and obligations of the said Direct Oil Corporation of Texas, and 

to cause the same to be filed, in the manner provid~d by law, and 

to do all acts and things whatsoever, whether within or without 

the State of Delaware, wh1ch may be in anywise necessary or 

proper to effect said merger. 

IN WITNESS HHEREOF, said TENNECO OIL COMPANY has caused this 

certificate to be signed by Neil H. Mclaurin, its Vite President, and 

attested by Karl A. Stewart, its Secretary, this 14th day of April, 1987. 

TENNECO OIL COMPANY 

By~~ .. ~ -
Neil H. Mclaur~ce President 

_ATTEST: 

4690P/4 

-2-

MAY~ o 1Sa7 
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·PAGE 1 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE. CERTIFICATE OF'OWNERSHIP OF TENNECO O[L COMPANY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 
- . 

DELAWARE, MERGING GEO. OIL AND GAS COMPANY OF HOUSTON A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWARE, PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW 

OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE · 

THE FIRST DAY OF JUNE, A.D. 1987; AT 18 O'CLOC.K A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL'BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. 

871528198 OAT~: 86/1 8/1987 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

~n~¥. 557F~r.r. 749 · 
.,..JL,. -, r . ·. 

•. ID Af11 
JUN 1 L987 

. - ··/,/,f . GEO. OIL AND GAS COMPANY OF HOUSTON 

INTO 
• · ... .1-'tl • lf.. ~-

. I I >W«-- ·• .. 
• · .:.::;·x:.\~'1 !I stl::&.: 

TENNECO OIL COMPANY 

* * • .. .. 

TENNECO OIL COMPANY, a corporat_ion organized and ex1sting under the 

laws of the State of Delaware (the "Company"), 

DOES HEREBY CERTIFY: 

FIRST: That the Co~pany was incorporated on the 26th day of . 

Febru~ry, 1960, pursuant to the General Corporation Law of the State of 

Delaware and maintains its registered off1ce at The Corporation Trust 

Company, 1209 Orange Street, Wilmington, Delaware 19801. 

SECOND: That the Company owns a 11 of the issued and outsb.ndi ng 

shares of the capital stock of GEO. Oil and Gas Company of Housto~. a 

corporation i·ncorporated on the 4th day of March, 1970, pur~uant to the 

General Corporation Law of the State of Delaware. 

THIRD: That the Company by the following resolutions of its Board 

or D1rectors, duly adopted by the unanimous written consent of 1ts members, 

filed with the minutes of said Board as of.the 8th day of May~ 1987, 

determined to and did merge into itself the said GEO. Oil and ·Gas Company of 

Houston: 

RESOLVED, that the Company merge into itself and it 

hereby do~s merge into itself its wholly-owned subsidiary 

GEO. Oi 1 and Gas Company of Houston and assume all of· 

said corporation's liabilities and obligations; and it 1s 

further 

TGP0004228 
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t RESOLVED, that the proper officers of the Company 

be. and they hereby are, authorized, empowered and 

directed to execute, under the corporate seal of the 

Company, a Certificate of Ownership and Merger, which 

' 

sets forth a copy of the resolutions to merge sa1d·GEO. · 

Oil and Gas Company of Houston into the Company, pursuant· 
( : . 

to which the Company_wi11 assume all of the liab111t1es 

and obligations of the sa1d GEO. 011 and _Gas Company' of 

Houston, and to cause the same to be filed, in the manner 

provided by law, and to do all acts and things 

whatsoever~ whether within or without the State of 

Delaware, which may be in anywise necessary or proper to 

effect said merger. 

IN HITNESS HHEREOF, said Tenneco Oi"l Company has caused this 

certificate to be signed by E.·J. Milan, its .Senior Vice President and Chief 

Financial Officer, and attes~ed .by Karl A. Stewart, its Secretary, this 8th 

day of May, 1987. 

ATTEST: 

\/ L,l ~t,. 
By 1~-l\~ 

Karl A. Stewart, Secretary · 

4796P 

- 2 -
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{i)ffiee. of $erretar~ of $tate 

!, MICHAEL H~PKINS, SECR~T4~Y ~f STATE OF THE STATE nF 

DELAWARE (:(1 'iEF'E"·Y t::ERTir-Y THE ATTACHED IS A TRUE AND CORRECT 

COP)· OF THE CERTIFICATE OF IJWNERSHIP OF TENNECO OIL COMPANY, A 

CI)RPORATI 1~1N (:RGANIZED AND E:.(!STING· UNDER THE LAWS OF THE STATE OF 

DELAWARE, MERGING TL.C O.ILCOHPANY A CORPORAT[ON ORGANIZED AND 

EXISTING UNDER THE LAVIS OF THE STATE OF DELAWARE, PURSUANT ro 

SECTION :25'3 OF THE GENERAL CORPORATION LAW OF THE STATE OF 

DELAWARE, AS RECEIVED AND FILED IN THIS OFFICI.:" -HE TWENTY-THIRD 

OAY OF JULY, A.D. 1987, AT 18 O'CLOCK A.M. 

AND I 00 HEREBY FURTHER CERT[FY THAT THE ~FORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAVIS OF THE STATE OF 

OELAV'IARE. 

HENTICATION: : 131371313 

DATE: t17t24/! 987 
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CERTIFICATE OF OWNERSHIP AND MERGER 

"MERGING 

TLC OIL CO!-IPANY 

INTO 

TENNECO OIL COMPANY 

• • • • • 

TENNECO OIL COMPANY, a corporation ·organized and existing under the 

laws of the State of Delaware (the 11 Company 11
), 

DOES HEREBY CERTIFY: 

FIRST: That the Company was incorporated on the 26th day of 

February, 1960, pursuant to the General Corporation Law of the State of 

Delaware and maintains its registered office at The Corporation Trust 

Company, 1209 Orange Street, Wilmington, Delaware 19801. 

SECOND: That the Company owns all of the issued and outstanding 

shares of the capital stock of TLCOil Company, a corporation incorporated 

on the 27th day of March, 1957, pursuant to the General Corporation Law of 

the State of Delaware. 

THIRD: That the Company by the following resolutions of 1ts Board 

of Directors, duly adopted by the unanimous written consent of its members, 

filed with the minutes of said Board as of the 24th day of June, 1987, 

determined to and did merge into itself the said TLC Of I Company: 

RESOLVED, that the Company merge into itself and it 

hereby does merge into itself its wholly-owned subsidiary 

TLC Oil Company and assume all of said corporation's 

liabilities and obligations; and it is further 

TGP0004232 
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RESOLVED, that the proper officers of the Company 

be, and they hereby are, authorized, empowered and 

directed to execute, under the corporate seal of the 

Company, a Certificate of Ownership and Merger, which 

sets forth a copy of the resolutions to merge said TLC 

Oil Company 1nto the Company, pursuant to which the 

Company w111 assume all of the liab11tttes and 

obligations of the said TLC Oil Company, and to cause the 

same to be fi 1 ed, in the manner provided by 1 aw, and to 

do all acts and things whatsoever, whether within or 

without the State of Delaware, which may be in anywise 

necessary or proper to effect said merger. 

IN HITNESS WHEREOF, said Tenneco Oil Company has caused this 

certificate to be signed by Neil H. McLaurin, "its Vice President, and 

attested by Karl A. Stewart, 1ts Secretary, this 24th day of June, 1987. 

ATTEST~ 

\~~~.~ 
By~. ~~~~--~~~~~~---------------Karl A. Stewart, Secretary 

21701/3 

TENNECO OIL COMPANY 

By ~.??? "r~ -
NeiH.Mclaurin: ic: President 

- 2 -
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PAGE 1 

(l}ffiee of ~teretaru of ~ta.tt 

It MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP OF TENNECO OIL COHPANYt A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWA~E, MERGING SWL DEVELOPMENT.CORP. A CORPORATION ORGANIZED 

AND EXISTING ~NDER THE LAWS OF THE STATE OF TEXASt PURSUANT TO 

SECTION 253 OF THE GENERAL CORPORATION LAW OF THE STATE OF 

DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST 

DAY OF DECEMBER' A.D. 1987t AT 10 O'CLOCK A.M. 

AND I DO HEREBY tURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. 

A :1532625 
DATE: 

738004049 01104/1989 
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t CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

SWL DEVELOPMENT CORP. 

INTO 

TENNECO.Oll COMPANY 

* * * * * 

TENNECO OIL COMPANY, a corporation organized and existing under the 

laws of the State of Delaware (the "Company"), 

· DOES HEREBY CERTIFY: 

FIRST: That the Company was incorporated on the 26th day of 

February, 1960, pursuant to the General Corporation Law of the State of 

Del aware and maintains i·ts registered office at The Corporation Trust 

Company, 1209 Orange Street, Wilmington, Delaware 19801. 

SECOND: That the Company owns all of the issued·and outstan~ing 

shares of the capital stock of SWL Development Corp., a corporation 

incorporated on the 28th day of September, 195i, purs~ant to the Texas 

Business Corporation Act of the State of Texas. 

THIRD: That the Company by the following resolutions of its Board· 

of Directors, duly adopted by the unanimous written consent of its members, 

filed with the minutes of said Board as of the 20th day of November, 1987 

determined to and did merge into itself the said SWL Development Corp.: 

"RESOLVED, that the Company merge into itself and it 

hereby does.merge into itself its wholly-owned subsidiary 

SWL Development Corp. and assume all of said corporation•s 

liabilities and obligations; and it is further 

TGP0004235 
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..... 
RESOLVED, that the proper officers of the Company be, 

and they hereby are, authorized, empowered and directed to 

execute, under the corporate seal of the Company, a 

Certificate of Ownership and Merger and Articles of Merger 

both setting forth a copy of the resolutions to merge said 

SWL Development Corp. into the Company, pursuant to which 

the Company will assume all of the liabiliti~s and 

obligations of the said SWL Development Corp., and to cause 

the same to be filed, in the manner provided by the laws of 

the States of Delaware and Texas, and to do all acts and 

things whatsoever, whether within or without the States of 

Delaware and Texas, which may be in anywise necessary or· 

proper to effect said merger." 

IN WITNESS WHEREOf, said Tenneco Oil Company has caused this 

certifi.cate to be $igned by C. W. Nance, its President, and attested by 

Karl A. Stewart, its Secretary, this 30th day of Nove.mber, 1987. 

TENNECO OIL. COMPANY 

sy e.w. Y\~~. 
C. W. Nance, Pres1dent 

ATTEST: 

·sy lC.WA.V 
~Ka-r~1~A-.-S~t~e-w_a_r~t-.~S~e~c~rect~a~r=y~---

981/3 
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®ffire of ,eeretar~ of ,tate 

I, MICH~EL HARKINS, SECRETARY OF STATE OF THE ST~TE OF 

DELAWARE DO HEREBY CERTJFY THE ATTACHED IS A TRUE ~ND CORRECT 

COPY OF THE (~RTIFICATE OF OWNERSHIP OF TENNECO OIL COMPANY, A 

CORPORATION ORGANIZED AND EXJSTJNG UNDER THF LAWS OF THF-: STATF-: OF-: 

DELAWARE, HERGING TENNE:CO HARINE SERVICES INC. A CORPORATION 

ORGANIZED ~NO EXISTING UNDER THE LAWS OF THE STATE OF DELAW~RE, 

PURSUANT TO SECTION 253 OE THE GENERAL CORPORATION LAW 0~ lHE 

STATE OF DELAWARE. AS RECEIVED AND FILED IN THIS OFFICE THE 

TWENTY-SECOND DAY OE DECEMBER, A.D. 1986, AT 16 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CFRTIFY THAT THE ~FORESAID 

CORPORATION SHALL BE GOVERNED BY THE lAWS OF THE STATE OF 

~L.-.W.-.RE. 

l198S197 
HENTICATION: 

888357198 DATE: 12/22/1968 
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CE~TIFICATE OF 

OWNERSHIP AND MERGER 

MERGING TENNECO MARINE SERVICES, INC. 

INTO TENNECO OIL COMPANY 

FILED 
DEC22lS88 

TENNECO OIL COMPANY,. a corporation organized and existing 

under and by virtue of the General Corporation law of the State of 

Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the owner of all the issued and 

outstanding stock of Tenneco Marine Services, Inc., a Delaware 

corporation. 

SECOND: That, in accordance with the provisions of Section 

l4l(f) of the General Corporation Law of the State of Delaware, the 

Board of Directors of Tenneco Oil Company, by written consent, adopted 

the following resolutions to merge Tenneco Marine Services, Inc. into 

.Tenneco 011 Company: 

RESOLVED, that the Company merge into itself 
and it hereby does merge into itself its wholly
owned'subsidiary Tenneco Marine Services, Inc. and 
assume all of said corporation's liabilities and 
obligations; and it is further 

-' 

RESOLVED, that the proper officers of the •, 
Company be, and they hereby are, authorized, · ·. 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate of 
Ownershtp and Merger setting forth a copy of the 
resolutions to merge said Tenneco Marine Services, 
Inc. into the Company, pursuant to which the 
Company will assume all of the liabilities and 
obligations.of the said Tenneco Marine Services, 
Inc., and to cause the same to be fril ed, in the 
manner provided by law, and to do all acts and 
things whatsoever, whether within or without the 
State of Del aware, which may be in anywi s·e 
necessary or proper·to effect said merger. 
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IN ·wiTNESS WHEREOF, said TENNECO OIL COMPANY has caused its 

corporate seal to be hereunto affixed and this Certificate to be 

s1gned by C. W. NANCE, 1ts Pres1dent, and KARL A. STEWART, 1ts 

Secretary, this 7th day of December, 1988. 

TENNECO OIL COMPANY 

Kar ~art, Secretary 

:, 

~ECEIVED FOR RECORr 

GEC 27 1988 
'Nffilam M. Honey, Racoide 
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(l)ffict of ~eeretar~ of ~tate 

I, HICH~EL H~RKINS, SECRET~RY OF ST~TE OF THE ST~TE (~ 

DELAWARE DO HEREBY ~~RTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFIC~TE OE OWNERSHIP OF TENNECO OIL COMPANY, ~ 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 1Hf STATE 01-

DELAWARE, MERGING HOL.JSlON OIL & HlNERALS U.K., lNC. A CORPORATION 

ORG,-,NIZED AND EXISTING UNDER THE LAWS OE THE SU.1E 01:: TEXAS, 

PURSUANT TO SECTION ~~53 OF THE GENERAL CORPORATION LAW OF THE 

STATE DE DEUWAf~E. liS RECEIVED liND FILED IN THIS OFFICE THE 

TWENTY-SECOND DAY OE OECEHBER, ~.0. 1988, AT 18:81 O'CLOCK A.M. 

AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STME OF· 

DELAW/',RE. 

:1985:313 
HENTICATION: 

6863571!!l9 DATE: 17 /?7/1 ~88 
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UMENTARY 
SURCHARGE 

PAID $3.00 

CERTIFICATE OF 

OWNERSHIP AND MERGER 

MERGING HOUSTON OIL & MINERALS U.K., INC. 

INTO TENNECO OIL COMPANY 

FILED 

TENNECO OIL COMPANY, a corporation organized and existing 

under and by virtue of the General Corporation Law of the State of 

Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the owner of all the issued and 

outstanding stock of Houston Oil & Minerals U.K., Inc., a Texas 

corporation. 

SECOND:. That, in accordance with the provisions of Section 

14l(f) of the General Corporation Law of the State of Delaware, the 

Board of Directors of Tenneco Oil Company, by written consent, adopted 

the following resolutions to merge Houston Oil & M1nerals U.K., Inc. 

into Tenneco Oil Company: 

RESOLVED, that the Company merge into itself 
and it hereby does merge into itself its wholly
owned -subsidiary Houston Oil & Minerals U.K., Inc. 
and assume all of said corporation's liabilities 
and obligations; and it is ·further 

RESOLVED. that the proper officers of the ·, 
Company be, and they hereby are, authorized, 
empowered and d1rected to execute, under the 
corporate seal of the Company, a Certificate of 
Ownership and Merger setting forth a copy of the 
resolutions to merge said Houston Oil & Minerals 

. U.K •• Inc. into the Company, pursuant to which the 
Company wfll assume all of the liabilities and 
obligations of the said Houston Oil & Minerals 
U.K., Inc., and to cause the same to be filed, in 
the manner provided by law, and to do all acts and 
things whatsoever, whether within or without the 
State of Delaware, which may be in anywise 
necessary or proper·. to effect said merger. 

;P.· D../ 
~-
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IN WITNESS WHEREOF, said TENNECO OIL COMPANY has caused its 

corporate seal to be hereunto affixed and this Certificate to be 

signed by C. W. NANCE, its President, and KARL A. STEWART, its 

Secretary, this 7th day of December, 1988. 

TENNECO OIL COMPANY 

c. w . \1\ c1.r.U 
C. W. Nance, President 

l<wA.<;t]-
karl A. Stewart, Secretary 

~ECEJVED FOR RECORD 

DEC 2·11988 

"Niniam M~ Honey, P.~corde 
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37887 

(J}ffitt of ~etretsrl! of ~tate 

I, MlCHAEL HARKINS, SECRETARY OF STATE OE THE STATE OF 

DELAW~RE DO HEREBY CERTIFY IHE ATTACHED lS A TRUE ANO CORREGl 

COPY OF THE CERTIFICATE OF OWNERSHIP OF "IENNECO OIL COHP/\NY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OE THE S"IATE OF-

DELAWARE, MERGING L/\ TERRE Pt:TROl.EUH <U.K.), INC. A GORPORII"IION 

ORGANlZED AND EXISTING UNDER THE L/\WS OF THE STI\TE OE DELI\WI\RE, 

PURSUANT TO SECTlON 253 OE THE GENERAL CORPORIITION LI\W OE THE 

STIITE OF OEUWIIRE, AS RECI::IVED 1\ND FILED IN THIS OFFH.:E THE 

TWENTY-SECOND 01\Y OE DECEHBER, 1\.0. 1988, AT 18:82 O'CLOCK 1\.H. 

AND I DO HEREBY FURTHER CERTIFY THI\T THE AFORESI\ID 

CORPOR/\TION SHALL BE GOVERNED BY THE L/\WS OF THE STATE OF 

DEU\WIIRE. 

888357118 

:1985756 
HENTICATION: 

DATE: 12/23/1988 
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CERTIFICATE OF FILED 
OWNERSHIP AND MERGER --

.... :ri ::·.n:"iTARY DEC 21 1988 ;o ·.o :h 
MERGING LA TERRE PETROLEUM (U.K.).,-INC. 

INTO TENNECO Oil COMPANY 

_, ·"" ... ,". -·" 
'I ! . r' ~ I • • ·· , .. ,, -~ ... AGE 
'i,.,' i. '·· l ,;-l 

P ~- ':-, "3 oo· o.b.J<l). 
tj.t{Jg£__, ~ 

-!: ; . ·. . .: . ~ ~ . ~ . 

TENNECO OIL COMPANY, a corporation organized and existing 

under and by virtue of the General Corporation Law of the State of 

Delaware. DOES HEREBY CERTIFY: 

FIRST: That it is the owner of all the issued and 

outstanding stock of La Terre Petroleum (U.K.), Inc., a Delaware 

corporation. 

SECOND: That, in accordance with the provisions of Section 

14l(f) of the General Corporation law of the State of Delaware, the 

Board of Directors of Tenneco Oil Company, by written consent. adopted 

the following resolutions to merge La Terre Petroleum {U.K.) Inc. into 
I 

Tenneco Oil Company: 

RESOLVED, that the Company merge irito itself 
and it hereby does merge into itself its wholly
owned subsidiary La Terre Petroleum (U.K.). Inc. 
and assume all of said corporation's liabilities 
and obligations; and it is further 

RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate of 
Ownership and Merger setting forth a copy of the 
resolutions to merge said La Terre Petroleum 
(U.K.), In~. into the Company, pursuant to which 
the Company will assume all of the liabilities and 
obligations of the said La Terre Petroleum (U.K.), 
Inc., and to cause the same to be filed, in the 
manner provided by law. and to do all acts and 
things whatsoever, whether wlthin or without the · 
State of Delaware, which may be in anywise 
necessary or proper to effect said merger. 
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IN WITNESS WHEREOF, ~aid TENNECO OIL COMPANY has caused its 

corporate seal to be hereunto affixed and this Certificate to be 

signed by C. W. NANCE, its President, and KARL A. STEWART, its 

Secretary, this 7th day of December, 1988. 

TENNECO OIL COMPANY 

r.w. \'\~ 
C. W. Nance, President 

~e."CSV£o FOR RECORD 

ere 2·~· -roan 
' J..,:ou 

'.VIII Jam M H . ·. 
• one~ n~::orcte. 
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PAGE 1 

(i)ffitt of ~eertfarv of· ~tate 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP OF TENNECO OIL COMPANY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 1H£ STATE OF 

DELAWARE, MERGING HOUSTON OIL INTERNATIONAL, INC. A CORPORATION 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF TEXAS, 

PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW OF THE 

·STA1E OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 

TWENTY-SIXTH DAY OF APRIL, A.D. 1989, AT 10 O'CLOCK ·A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. 

!2159601 

729116055 DATE: 04/26/1989 
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CERTIFICAT·E OF 
OWNERSHIP AND MERGER 

MERGING 
HOUSTON OIL INTERNATIONAL, INC. 

INTO 
TENNECO OIL COMPANY 

TENNECO OIL COMPANY, a corporation organized and eKisting 

under and by virtue of the General Corporation Law of the State 

of Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the owner.of all the issued and 

outstanding stock of Houston Oil International, Inc., a Texas 

corporation. 

SECOND: That, in accordance with the provisions of· 

Section 141(£) of the General Corporation Law of the State of 

Delaware, the Board of Directors of Tenneco Oil Company, by 

written consent, adopted the following resolutions to merge 

Houston Oil International, Inc. into Tenneco Oil Company:· 

RESOLVED, that the Company merge into itself and 
it hereby does merge into itself its wholly owned 
subsidiary Houston Oil International, Inc. and assume 
all of said corporation's liabilities and 
obligations; and it is further 

RESOLVED, that the proper officers of the 
company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate of 
ownership and Merger and Articles of Merger setting 
forth a copy of the resolutions to merge said Houston 
Oil International, Inc. into the Company, pursuant to 
which the Company will asswne all of the liabilities 
and obligations.of the said Houston Oil 
International, Inc., and to cause the same to be 
filed, in the manner· provided by law, and to do all 
acts and things whatsoever, whether within or without 
the States of Delaware and Texas, which may be in 
anywise necessary or proper to effect said merger. 
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IN WITNESS WHEREOF, said TENNECO OIL COMPANY has caused 

its corporate seal to be hereunto affixed and this Certificate 

to be signed by E. J. MILAN, its Senior Vice President, and 

KARL A. STEWART, its Secretary, this 18th day of April, 1989·. 

TENNECO OIL\COMPANY 

h~.cL'C-----
M' an, 

~enior Preside t 

30 .TOe 

2 
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I. MICHAEL HARKINS .. SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICAT~ OF AMENDMENT OF TENNECO OIL COMPANY FILED 

IN THIS OFFICE ON THE EIGHTH DAY OF SEPTEMBER, A.D. 1989, AT 18. 

O'CLOCK A. K. 

899251883 

. . . ~ .. . 

A HENTi:CATI0Nf233229B 

DATE: 
89/flB/1969 

/- . 
,t. 
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CERTIFICATE OF AMENDMENT OF · 
CERTIFICATE OF INCORPORATION OF 

TENNECO OIL COMPANY 

TENNECO OIL COMPl\NY, a corporation organi.zed.. and existing 
under and by virtue·of theGeneral Corporation Law of the State 
of Delaware (the "Company"), DOES HEREBY CERTIFY: 

FIRST: That the Board of Directors of the Company, by 
Unanimous Written consent dated as of August 18, 1989, adopted 
a resolution setting forth a proposed Amendment to the · 
Certificate of Incorporation of the Company, declaring said 
Amendment to be advisable. The resolution· setting forth the 
proposed Amendment is as follows:· 

"RESOLVED, that the· Certificate of Incorporation 
of the Company be amended by deleting in its 
entirety Article FOURTH thereof, and by 
inserting in lieu thereof the provision 
hereinafter set forth so that the said Article 
FOURTH shal~ be and read as follows: 

"FOURTH. {a) The total number of shares which 
the corporation shall have authority to issue is 
Two HUndred (200); and the Par Value of each of 
said shares 'is Five Dollars. ($5. 00), amounting 
in the aggregate to One Thousand Dollars 
( $1,000)." --· ---- . 

SECOND: That thereafter, the said Amendment has been 
consented to and authorized by the holder of all the issued and 
-outstanding stock entitled to vote thereon by a written Consent 
given in accordance with the provisions of section 228 of the · 
General Corporation Law of the State of Delaware and filed with 
the Company on August 18, 1989.. · 

THIRD: That said Amendment was duly adopted in 
accordance with the provisions of Section 242 of the General 
Corporation Law of the State of Delaware. 

FOURTH: That, at the time this Certificate o~ Amendment 
becomes effective in accordance with the laws of the State of 
Delaware, each of the heretofore issued and outstanding shares 
of the company's common Stock, '$5 par value per share (the "Old 
Shares"). shall be and become converted automatically (at the 
rate of 1 New Share, as hereinafte~ defined, for each 5,000 Old 
Shares outstanding at the time of the effectiveness of this 
Certificate of Amendment), by virtue of the effectiveness of 
this certificate of Amendment and without any action on the 
part of the holder of such Old Shares, into shares of· the 
Company's Common Stock, $5 par value per share (the "New 
Shares"). · 
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IN WITNESS ·WHEREOF, said TENNECO OIL COMPANY has caused 
this Certificate to be signed by its Vice President, and its 
corporate seal to ·be hereunto affixed and attested by· its 
corporate Secretary, this 18th day 

T 
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(J}ffiee of jierretarv of jitate 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP OF TENNECO OIL COMPANY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWARE. MERGING CALDYNE, INC. AND SHIP CHANNEL CHEMICALS 

COMPANY AND TENNECO STORAGE CAPITAL CORPORATION CORPORATIONS 

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, 

PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW OF THE 

SlATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 

EIGHTH DAY OF SEPTEMBER, A.D. 1989, AT 18:91 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. 

DATE: 
8992511!184 89/98/1989 
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CERTIFICATE OF 

OWNERSHIP AND MERGER 
MERGING 

CALDYNE, INC. 
SHIP CHANNEL CHEMICALS COMPANY 

AND 
TENNECO STORAGE CAPITAL CORPORATION 

INTO 
TENNECO OIL COMPANY 

TENNECO OIL COMPANY, a corporation organized and existing 
under and by virtue of the General corporation Law of the State 
of Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the owner of all the issued and 
outstanding stock of: 

Caldyne, Inc., a Delaware corporation; 

Ship Channel Chemicals Company, a Delaware corporation; 
and 

Tenneco Storage Capital Corporation, a Delaware 
Corporation 

(herein collectively referred to as the "Companies"). 

SECOND: That, in accordance with the provisions of 
Section 141(f) of the General Corporation Law of the State of 
Delaware, the Board of Directors of Tenneco Oil Company, by written 
consent, adopted the following resolutions to merge each of the 
Companies into Tenneco Oil Company: 

RESOLVED, that the Company merge into itself and 
it hereby daes. merge into itself its wholly owned 
subsidiary Caldyne, Inc. and assume all of said 
corporation's liabilities and obligations; and it is 
further · 

RESOLVED, that the proper officers of the 
company be, and they hereby are, authorized, 
empowered and directed to execute, under the . 
corporate seal of the Company, a Certificate of 
OWnership and Merger setting forth a copy of the 
resolutions to merge said Caldyne, Inc. into the 
Company, pursuant to which the Company will assume 
all of the liabilities and obligations .of the said 
Caldyne, Inc., and to cause the.same to be filed, in 
the manner provided by law, and to do all acts and 
things whatsoever, whether within or without the 
State of Delaware, which may be in anywise necessary· 
or proper to effect said merger. 

1t * * 
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RESOLVED, that the Company merge into itself and 
it hereby does merge into itself its wholly owned 
subsidiary Ship Channel Chemicals Company and:assume 
all of said corporation's liabilities and 
obligations; and it is further 

RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized, ' 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate of 
Ownership and Merger setting forth a copy of the 
resolutions to merg~ said Ship Channel Chemicals 
Company into the Company, pursuant to which the 
Company will assume all of the liabilities and 
obligations of the said Ship Channel chemicals 
Company, and to cause the same to be filed, in the 
manner provided by law, and to do all acts and things 
whatsoever, whether within or without the State of 
Delaware, which may be in anywise necessary or proper 
to effect said merger. 

* * * 
RESOLVED, that the company merge into itself and 

it hereby does merge into itself its wholly owned 
subsidiary Tenneco Storage Capital Corporation and 
assume all of said corporation's liabilities and 
obligations; and it is further 

RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate ·of 
OWnership and Merger setting forth a copy of the 
resolutions to merge said Tenneco. Storage capital 
Corporation into the Company, pursuant to which the 
Company will assume all of the liabilities and 
obligations of the said Tenneco Storage Capital 
Corporation, and to cause the same to be fil~d, in 
the manner provided by law, and to do all acts and 
things whatsoever, whether· within or without the 
State of Delaware, which may be in anywise necessary 
or proper to effect said merger. 

IN WITNESS WHEREOF, said TENNECO OIL COMPANY has caused 
its corporate seal to be hereunto affixed and this Certif.icate 

- 2 -
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I to be signed by Peter Menikoff, its Vice President, and Karl A. 
Stewart, its Secretary, this 18th day of August, 1989 • 

. \. ; I I ·. 
. . . , I 

. .. '. ' \ \ I/ .' . 
·., ·· .. · 
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~ffict of · ~ecrctaru of ~hde 

I, MICH~EL HARKINS, SECRETARY OF ST~TE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP OF"TENNECO OIL COMPANY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWARE, MERGING HOUSTON OIL & .MINERALS OF DUBAI, INC. AND 

HOUSTON OIL & MINERALS Of THE NETHERLANDS, INC. AND TENNECO OIL 

TRADING COMPANY CORPORATIONS ORGANIZED AND EXISTING UNDER THE 

LAWS OF THE STATE OF TEXAS, PURSUANT TO SECTION 253 OF THE 

GENERAL CORPORATION LAW OF.THE STATE OF DELAWARE, AS RECEIVED AND 

FILED IN THIS OFFICE TH~ EIGHTEENTH DAY OF SEPTEMBER, ~.D .. 1989, 

AT 10 O"CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. 

I I I 
I I . l 

A HENTICATJON: :2341455 

729261051 DATE: 09/18/1989 
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CERTIFicATE OF 
OWNERSHIP AND MERGER 

MERGING 
HOUSTON OIL & MINERALS OF DUBAI, INC., 

HOUSTON OIL & MINERALS OF THE NETHERLANDS, INC. 
AND 

TENNECO OIL TRADING COMPANY 
INTO 

TENNECO OIL COMPANY 

TENNECO OIL COMPANY, a corporation organized and existing 
under and by virtue of the General Corporation Law of the State 
of Delaware, DOES HEREBY CERTIF'i.: 

FIRST: That it is the owner of all the issued and 
outstanding stock of: 

Houston Oil & Minerals of Dubai, Inc., a Texas 
corporation; 

Houston Oil & Minerals of the Netherlands, Inc., a Texas 
corporation; and 

~enneco Oil Trading company, a Texas corporation 

(herein collectively referred to as the "Companies"), 

SECOND: That, in accordance with the provisions of 
Section 141(£) of the General Corporation Law of the State of 
Delaware, the Board of Directors of Tenneco Oil Company, by 
written consent, adopted the following resolutions to merge 
each of the companies into Tenneco Oil company: 

RESOLVED, that the Company merge into itself and 
it hereby does merge into itself its wholly owned 
subsidiary Houston Oil & Minerals of Dubai, Inc. and 
assume all of said corporation's liabilities and 
obligations; and it is further 

RESOLVED, that the proper officers of the 
company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the company, a certificate of 
OWnership and Merger and Articles of Merger setting 
forth a copy of the resolutions to merge said Houston 
Oil & Minerals of Dubai, Inc. into the company, 
pursuant to which the Company will assume all of the 
liabilities and obligations of the said Houston Oil & 
Minerals of Dubai,· Inc., and to cause the same to be 
filed, in the manner provided by law, and to do all 
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acts and things whatsoever, whether within oi without 
the States of Delaware and Texas, which may be in 
anywise necessary or proper to effect said merger. 

* * * 
RESOLVED, that the Company merge into itself and 

it hereby does merge into itself its wholly owned 
subsidiary·Houston Oil & Minerals of the Netherlands, 
Inc. and assume all of said corporation's liabilities 
and obligations; and it is further 

RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate of 
OWnership and Merger and Articles of Merger setting 
forth a copy of the resolutions to merge said Houston 
Oil &. Minerals of the Netherlands, Inc. into the 
company, pursuant to which the. company will assume 
all of the liabilities and obligations of the said 
Houston Oil & Minerals of the Netherlands, Inc., and 
to cause the same to be filed, in the manner provided 
by law, and to do all acts and things whatsoever, 
whether within or without the States of Delaware and · 
Texas, which may be in anywise necessary or proper to 
effect said.merger. 

* * * 
RESOLVED, that the Company merge into itself and 

it hereby does merge into itself its wholly owned 
subsidiary Tenneco Oil Trading Company and assume all 
of said corporation's liabilities and obligations; 
and it is further 

RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the Company, a Cert.ificate of 
Ownership and Merger and Articles of Merger setting 
forth a copy of the resolutions to merge said Tenneco 
Oil Trading Company into the company, pursuant to 
which the Company will assume all of the liabilities 
and obligations of the said Tenneco Oil Trading 
Company, and to cause the same to be filed, in the 
manner provided by law, and to do all acts and things 
whatsoever, whether within or without the States of 
Delaware and Texas, which may be in anywise necessary 
or proper to effect said merger. 

2 
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IN WITNESS WHEREOF, said TENNECO OIL COMPANY has caused 
its corporate seal to be hereunto affixed and this Certificate 
to be signed by Peter Menikoff, its Vice P~esident, and Karl A. 
Stewart, its Secretary, this 18th day of August, 1989. 
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«lffiet of "etrthtr~ of ~tatr 

I, MICHAEL HARKINS, SECRETARY OF STATE-OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP OF TENNECO OIL COMPANY, A 

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF 

DELAWARE, MERGING HOUSTON ROYALTY COMPANY A CORPORATION ORGANIZED 

AND EXISTING UNDER THE LAWS OF THE STATE OF NEVADA, HOUSTO~· 

PRODUCTION COMPANY A CORPORATION ORGANIZED AND EXISTING UNDER THE 

LAWS OF THE STATE OF TEXAS, PURSUANT TO SECTION 253 OF THE 

GENERAL CORPORATION LAW OF THE STATE OF DELAWARE, AS RECEIVED AND 

FILED IN THIS OFFICE THE TWENTY-FIRST DAY OF DECEMBER, A.D. 1989, 

AT 10 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF 

DELAWARE. 

:2461317 

729355069 DATE: 12/21/19:~9 

TGP0004260 
TGP0004260 

EPR0001313 



I 

' 

1@q~~Oto9 
BOOK 

CER'l'IFICATE OF 
OWNERSHIP AND MERGER 

MERGING 
FILED 

HOUSTON PRODUCTION COMPANY 
AND 

HOUSTON ROYALTY COMPANY 
INTO 

TENNECO OIL COMPANY 

.OED 21 1989 I{)~ 

~ !,t--'-
s.ECJiiTAAY OF 8T.J.TE 

TENNECO OIL COMPANY, a corporatiop organized and existing 
under and by virtue of the General Corporation Law of the State 
of Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the owner of all the issued and 
outstanding stock of Houston Production Company, a Texas 
corporation, and Houston Royalty company, a Nevada corporation. 

SECOND: That, in accordance with the provisions of 
Section 14l(f) of the General Corporation Law of the State of 
Delaware, the Board of Directors of Tenneco Oil Company, by 
written consent, adopted the following resolutions to merge 
Houston Production Company and Houston Royalty Company, 
respectively, into and with Tenneco Oil Company:. 

RESOLVED, that the Company merge into itself and 
it hereby does merqe into itself its wholly owned 
subsidiary Houston Production Company and assume all 
of said corporation•s liabilities and obligations; 
and it is further 

RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized, 
empowered and directed to execute, under the 
corporate seal of the Company, a Certificate of 
ownership and Merger and Articles of Merqer setting 
forth a copy of the resolutions to merge said Houston 
Production Company into the Company, pursuant to 
which the company will assume all of the liabilities 
and obligations of the said Houston Production 
Company, and to cause the same to be filed, in the 
manner provided by law, and to do all acts and things 
whatsoever, whether within or without the States of 
Delaware and Texas, which may be in anywise necessary 
or proper to effect said merqer. 

* * * 
RESOLVED, that the Company merge into itself and 

it hereby does merqe into itself its wholly-owned 
subsidiary Houston Royalty Company and assume all of 
said corporation•s liabilities and obligations; and 
it ·is further 

TGP0004261 
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RESOLVED, that the proper officers of the 
company be, and they hereby are, authorized, 
empowered and directed to execute, und~r the 
corporate seal of the Company, a certificate of 
ownership and Merger and Articles of Merger setting 
forth a copy of the resolutions to merge said Houston 
Royalty Company into the Company, pursuant to which 
the Company will assume all of the liabilities and 
obligations of the said Houston Royalty Company, and 
to cause the same to be filed, in the manner provided 
by law, and to do all acts and things whatsoever, 
whether within or without the States of Delaware and 
Nevada, which may be in anywise necessary or proper 
to effect said merger, 

' 
IN WITNESS WHEREOF,·said TENNECO OIL COMPANY has caused 

its corporate seal to be hereunto affixed and this Certificate 
to be signed by Peter Menikoff, its Vice President, and Karl A. 
Stewart, its Secretary, this 30th day of November, 1989. 

22 .TOC 
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r~ MICHAEL RA'i'CHFQim ,. sE:cR~TARY oF S_:J'AT:E ·oF THE: sTATE OF 

DELAWA~E , .i;>o ·HEREBY · CER1IFY T.HE ATTACHED· is :A- TRUE A1'1D · -CORREcT 

'GO?'l 'Of 'T,HE -~ERTiF'.£C.ATE ,OF OWNE·RSHl? OF :TENNECO· oti:.. COMP.i:NY, A · 

co~P9RAric)N ·oRGAN_J;zEn. AND EXIS.'riNG ,UNDER ·riD: LAWs oF tHE stATE oF . . . - . : -,- . . - . . ' 

DE4AWARE, ~~_GIN() OPERATORS-, :-;INC. :A· CORPORA'IiON ·ORGA_N·lZED AND · 
. - . . ' . . 

EX,I:STING 'UND~,R THE _-L'A'WS OF 11:-IE STATE OF DELAW.A.RE' P1JRSU'Ar~T· TO 

SE:C.TlON -~5-3 OF THE GENERAL :qoRPORATION LlfiY. OF THE S:CATE OF 

J:)EL],IQARE., AS REC-~·I·VE.J) ~ND F_TLED lN THIS· O.EF!CE Ti-JE TWENT!ETH DAY 

OF ·iJULY, 1\.o· •. · i99:2:, }\'t Hl o·~.CLDCK A.;M. 

A:ND ,1:· DQ. IW-~t.B.Y F.Ult'rHE~ CERTIFY T;HAl~ T~E, ~-Q~ESAIP · 

-C.O'R'PP~AT'IOTq s.HA'LL BE :GONE.RNED BY THE LAW.:s o.t !HE; ·stATE ;OF 

DELAWARE',. 

' . . ~ .. 

' . 

F:o:R RECoRDING. 

~--. 
·.'·-~--~·~ . -~ -· . . l . . 

- . . - . ' . . 

.-.~--- ' 

. M.i¢bnel Ral~liford1 S«:retary at S~te 

AUTH~TICATIQN: 

'0.'\TE: 

·~52493~ 
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. CERTIFICATE OF 
OWNERSHIP ANO.MERGER MERGING 

OPERATORS 1 INC. 
INTO AND WITH 

TENNECO OIL COMPANY 

TENNECO OIL COMPANY, a corporation organized and existing 

under and by virtue of the General Corporation Law of the state 

of Delaware, DOES HEREBY CERTIFY: 

FIRST: That it is the owner of all the issued and 

outstanding stock of OPERATORS, INC., a Delaware corporation, 

incorporated on June 19, 1972. 

SECOND: That, in accordance with the provisions of 

section 141(f) of the General Corporation Law of the state of 

Delaware, the Board of Directors of TENNECO OIL COMPANY, by 

written consent dated as of July 13, 1992, adopted the 

following resolutions to merge OPERATORS INC. into and with 

TENNECO OIL COMPANY: 

RESOLVED, that the Company merge into itself and 
it hereby does merge into itself its wholly-owned 
subsidiary Operators, Inc. and assume all of said 
corporation's liabilities and obligations, and it is 
further 

RESOLVED, that the proper officers of the 
company be, and they hereby are, authorized, 
empowered and dire.cted to execute, under the 
corporate seal of the Company, a Certificate of 
ownership and Merger setting forth a copy of the 
resolutions to merge said Operators, Inc. into the 
company, pursuant to which the Company will assume 
all of the liabilities and obligations of the said 
Operators, Inc. 1 and to cause the· same to J:>e filed, 
in the manner provided by law, and to do all acts and 
things whatsoever, whether within or without the 
state of Delaware, which may be in anywise necessary 
or proper to effect said merger. 

TGP0004264 
TGP0004264 

EPR0001317 



~ . , 

L 

' . 

IN WITNESS WHEREOF, said TENNECO OIL COMPANY has caused 

its corporate seal to be hereunto affixed and this Certificate 

to be siqned by E. J. Milan, its President, and Karl A. 

Stewart, its Secretary, as of July 13 1 1992. 

Karl A. stewart, secretary 

7.MRG 
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TENNECO OIL COMPANY 
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·. Stette oftJela'Wq.te 

· ·' Offi¢~ qf:the :$e:~retary of Sta;te. ·· 
·.,. .. ·' ·. ;_ .. , 

·I~;: ;"E:owARD ·a·~. :~E~; •. ~EcRETAR¥ O:F ST.ATE OF THE 'S'rATl: OF 

·omw~·r no a~s:i ,c:~~iFY·· THE ATTACHEP l;s. A ~uE AND ¢oRREcT 

CQPY oif.·!I'~ ,c~'l'.I.F.I:CATE' OF ·~DMENT- 01t 11T,ENNECP 9IL COMPANY", 
. :· . ' . .· : . ' - . !" . . . 

. . . 

. CliA)f(ii~q I,rrs· •N.AJ.t:E FROJ-1, "+_~:e;CQ OIL COMl?ANY'1 TO "EPEC {)IL 
·,. 

cc;>Ml>ANY'1; FILED_ IN -THts OFFIC~ ·aN THE: .TWEN'Tv~FOURTH bAY oF 
-. l 

DEC~_EI{, 'j(.;iJ.·.· ;L99.6, AT 10 ·o'CLOCK A •. M •. 

A pERTU'IED·. CQPV: .O_F THIS CERTIFICATE HAS BEEN FORWARDED ·To 

'THE· 'NEW ~TiE tO~Y: :1mcmw~ OF DEED~ -FOR FECORDI~_G .• 

.·! • 

. ,·. 

. . . . 

' ':96!)38otl-QJ'~ . 

, ... · 

• . ' -- u _ _:,, ~ • 

. .. · .... 
. . . . ' 

.. 

• - - .', -'-.I. \ ~ , • 

Edtuard J. Freel, SecretanJofState 

AUTI-!ENTICATl.ON: .. 

DATE~ 
,8262i'25 

'i2.-:27-96 
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

TENNECO OIL COMPANY (the "Company"), a corporation organized and 
Clcisting under and by virtue of the General Corporation Law of the State of Delaware, 
DOES HEREBY CERTIFY: 

FIRST: That the Board of Directors of the Company, by the unanimous 
written consent of its members, filed with the minutes of the Board, adopted a resolution 
proposing and declaring advisable the following amendment to the Certificate of 
Incorporation of the Company: 

RESOLVED that it is deemed advisable that the Certificate of 
Incorporation of this Company be amended, and that said Certificate of 
Incorporation be so amended, by changing the .Article thereof numbered 
"FIRST' so that, as amended, said Article shall be and read as follows: 

"FIRST 

The name of the corporation is EPEC OIL COMPANY." 

SECOND: That in lieu of a meeting and vote of stockholders, the 
stockholders entitled .to vote have given unanimous written consent to said amendment in 
accordance with the provisions of Section 228 of the General Corporation Law of the 
State of Delaware. 

1HIRD: That the aforesaid amendment was duly adopted ·in accordance with 
the applicable provisions of Sections 242 and 228 of the General Corporation Law of the 
State of Delaware. · 

IN WI'INESS WHEREOF, said TENNECO OIL COMPANY has caused this 
certificate to be signed on its behalf by its Senior Vice President and attested by its 
Secretary, this 12th day of December 1996. · 

TENNECO Oll. COMPANY 

I . Attest: 

. ..d\~ 
Senior Vice President 
H. Brent Austin 

Stacy J. Jarres 
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